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General Instruction G, check the following box.  [ ]

    If this Form is filed to register additional securities for an offering
pursuant to Rule 462(b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  [ ]

    If this Form is a post-effective Amendment filed pursuant to Rule 462(d)
under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement
for the same offering.  [ ]
                      ------------------------------------

                        CALCULATION OF REGISTRATION FEE

------------------------------------------------------------------------------------------------------------------------
------------------------------------------------------------------------------------------------------------------------
                                            AMOUNT          PROPOSED MAXIMUM     PROPOSED MAXIMUM
       TITLE OF EACH CLASS OF                TO BE           OFFERING PRICE     AGGREGATE OFFERING        AMOUNT OF
    SECURITIES TO BE REGISTERED           REGISTERED           PER NOTE(1)           PRICE(1)         REGISTRATION FEE
------------------------------------------------------------------------------------------------------------------------

7.70% Notes due 2009................     $172,183,000             100%             $172,183,000          $15,841(1)
------------------------------------------------------------------------------------------------------------------------
------------------------------------------------------------------------------------------------------------------------

(1) Calculated in accordance with Rule 457(f)(2). For purposes of this
    calculation, the Offering Price per Note was assumed to be the stated
    principal amount of each original note that may be received by the
    Registrant in the exchange transaction in which the Notes will be offered.
    Pursuant to Rule 457(p), the registration fee of $3,312.00 paid by Service
    Corporation International in connection with its Registration Statement on
    Form S-3 (File No. 333-72326) filed with the Commission on October 26, 2001
    is offset against the currently due registration fee.
                      ------------------------------------

    THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL
FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(a) OF
THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION 8(a),
MAY DETERMINE.

--------------------------------------------------------------------------------
--------------------------------------------------------------------------------

THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. WE MAY
NOT SELL THESE SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WITH THE
SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER
TO SELL THESE SECURITIES, AND WE ARE NOT SOLICITING AN OFFER TO BUY THESE
SECURITIES, IN ANY STATE WHERE THE OFFER OR SALE IS NOT PERMITTED.

                 SUBJECT TO COMPLETION, DATED NOVEMBER 27, 2002
PROSPECTUS

                       SERVICE CORPORATION INTERNATIONAL
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                               OFFER TO EXCHANGE
                        REGISTERED 7.70% NOTES DUE 2009
                                      FOR
       ALL OUTSTANDING 7.70% NOTES DUE 2009 ISSUED ON SEPTEMBER 25, 2002
                 ($172,183,000 IN PRINCIPAL AMOUNT OUTSTANDING)

     We are offering to exchange, upon the terms and subject to the conditions
set forth in this prospectus and the accompanying letter of transmittal, all of
our outstanding 7.70% Notes due 2009 issued on September 25, 2002 for our
registered 7.70% Notes due 2009. In this prospectus, we will call the original
notes the "Old Notes" and the registered notes the "New Notes." The Old Notes
and New Notes are collectively referred to in this prospectus as the "notes."

                               THE EXCHANGE OFFER

     - THE EXCHANGE OFFER EXPIRES 5:00 P.M., NEW YORK CITY TIME,
                     , 200-- UNLESS EXTENDED.

     - The exchange offer is not conditioned upon a minimum aggregate principal
       amount of Old Notes being tendered.

     - All outstanding Old Notes validly tendered and not withdrawn will be
       exchanged.

     - As described more fully in this prospectus, the exchange offer is subject
       to certain general conditions, which we may waive in our sole discretion.

     - We will not receive any cash proceeds from the exchange offer.

                                 THE NEW NOTES

     - The terms of the New Notes to be issued in the exchange offer are
       substantially identical to the Old Notes, except that we have registered
       the New Notes with the Securities and Exchange Commission. In addition,
       the New Notes will not be subject to certain transfer restrictions.

     - Interest on the New Notes will be paid at the rate of 7.70% per annum,
       semi-annually in arrears on each April 15 and October 15, beginning April
       15, 2003.

     - The New Notes will not be listed on any securities exchange or the Nasdaq
       Stock Market.
                             ---------------------

     YOU SHOULD CAREFULLY CONSIDER THE RISK FACTORS BEGINNING ON PAGE 7 OF THIS
PROSPECTUS BEFORE PARTICIPATING IN THE EXCHANGE OFFER.
                             ---------------------

     NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS
PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.
                             ---------------------

     Each broker-dealer that receives New Notes for its own account pursuant to
the exchange offer must acknowledge that it will deliver a prospectus in
connection with any resale of such New Notes. The letter of transmittal states
that by so acknowledging and by delivering a prospectus, a broker-dealer will
not be deemed to admit that it is an "underwriter" within the meaning of the
Securities Act. This prospectus, as it may be amended or supplemented from time
to time, may be used by a broker-dealer in connection with resales of New Notes
received in exchange for Old Notes where such Old Notes were acquired by such
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broker-dealer as a result of market-making activities or other trading
activities. We have agreed that, for a period of one year after the Expiration
Date (as defined herein), we will make this prospectus available to any
broker-dealer for use in connection with any such resale. See "Plan of
Distribution."

             The date of this prospectus is                , 200--.

                               TABLE OF CONTENTS
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                               ------------------

     UNTIL --, ALL DEALERS THAT EFFECT TRANSACTIONS IN THESE SECURITIES, WHETHER
OR NOT PARTICIPATING IN THIS OFFERING, MAY BE REQUIRED TO DELIVER A PROSPECTUS.
THIS IS IN ADDITION TO THE DEALERS' OBLIGATION TO DELIVER A PROSPECTUS WHEN
ACTING AS UNDERWRITERS AND WITH RESPECT TO THEIR UNUSED ALLOTMENTS OR
SUBSCRIPTIONS.

     This prospectus incorporates important business and financial information
about SCI that is not included in or delivered with this prospectus. You can
obtain documents incorporated by reference in this prospectus, without charge,
by requesting them in writing or by telephone from us at the following address:

                       Service Corporation International
                               1929 Allen Parkway
                              Houston, Texas 77019
                          Attention: James M. Shelger
                         Telephone No.: (713) 522-5141

     TO OBTAIN TIMELY DELIVERY OF ANY REQUESTED DOCUMENTS, YOU MUST REQUEST THE
INFORMATION NO LATER THAN FIVE BUSINESS DAYS BEFORE YOU MAKE YOUR INVESTMENT
DECISION. PLEASE MAKE ANY SUCH REQUESTS ON OR BEFORE           , 200--.

                                        i

                               PROSPECTUS SUMMARY
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     This summary highlights basic information appearing in other sections of
this prospectus. It is not complete and does not contain all the information
that you should consider before exchanging Old Notes for New Notes. You should
carefully read this prospectus and the documents incorporated by reference to
understand fully the terms of the exchange offer and the New Notes, as well as
the tax and other considerations that may be important to you. You should pay
special attention to the "Risk Factors" section beginning on page 7 of this
prospectus, as well as the section entitled "Cautionary Statement on
Forward-Looking Statements" included in our Annual Report on Form 10-K for the
year ended December 31, 2001, and the other documents incorporated by reference.
You should rely only on the information contained in this document or to which
we have referred you. We have not authorized anyone to provide you with
information that is different. This document may only be used where it is legal
to sell these securities. The information in this document may only be accurate
on the date of this document. For purposes of this prospectus, unless the
context otherwise indicates, when we refer to "SCI," "us," "we," "our," or
"ours," we are describing Service Corporation International, together with its
subsidiaries.

                                  OUR BUSINESS

     We are the largest funeral and cemetery company in the world. As of
September 30, 2002, we operated 2,444 funeral service locations, 456 cemeteries
and 155 crematoria located in eight countries. We also have minority interest
investments in funeral and cemetery operations in four countries outside of
North America.

     Our funeral and cemetery operations consist of funeral service locations,
cemeteries, crematoria and related businesses. We conduct funeral and cemetery
operations in our North America and Other Foreign segments and conduct funeral
operations in our European segment. In the first quarter of 2002, we completed a
joint venture with our United Kingdom operations, which conducted both funeral
and cemetery operations in our European segment. Each division is under the
direction of divisional executive management with substantial industry
experience. Local funeral service location and cemetery managers, under the
direction of the divisional management, receive support and resources from our
headquarters in Houston, Texas and have substantial autonomy with respect to the
manner in which services are conducted.

     The majority of our operations are managed in groups called clusters.
Clusters are geographical groups of funeral service locations and cemeteries
that may lower their individual overhead costs by sharing common resources such
as operating personnel, preparation services, clerical staff, limousines,
hearses and prearranged sales personnel. Personnel costs, our largest operating
expense, are the cost components most beneficially affected by clustering. The
sharing of employees, as well as the other costs mentioned, allows us to more
efficiently utilize our operating facilities. Additionally, we have implemented
25 Central Processing Centers in North America to further gain accounting and
back-office efficiencies.

     We have multiple funeral service locations and cemeteries in a number of
metropolitan areas. Within individual metropolitan areas, the funeral service
locations and cemeteries operate under various names because most operations
were acquired as existing businesses. Some of our funeral service locations in
our international operations operate under certain brand names specific for a
general area or country. We have branded our funeral operations in North America
under the name Dignity Memorial(R). While this process is intended to emphasize
our seamless national network of funeral service locations and cemeteries in
North America, the original names associated with acquired operations with their
inherent goodwill and heritage will generally remain the same.
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     SCI was incorporated in Texas in July of 1962. Our principal corporate
offices are located at 1929 Allen Parkway, Houston, Texas 77019 and our
telephone number is (713) 522-5141.

                                        1

                   SUMMARY OF THE TERMS OF THE EXCHANGE OFFER

The Exchange Offer............   We are offering to exchange up to $172,183,000
                                 aggregate principal amount of the New Notes for
                                 up to $172,183,000 aggregate principal amount
                                 of the Old Notes.

                                 The terms of the New Notes are identical in all
                                 material respects to the Old Notes except that
                                 the New Notes will not contain terms with
                                 respect to transfer restrictions, registration
                                 rights and payments of additional interest that
                                 relate to the Old Notes. The New Notes and the
                                 Old Notes will be governed by the same
                                 indenture dated February 1, 1993.

                                 Outstanding Old Notes may be tendered, and will
                                 be exchanged, only in minimum denominations of
                                 $1,000 and integral multiples of $1,000. New
                                 Notes will be issued only in minimum
                                 denominations of $1,000 and integral multiples
                                 of $1,000.

Registration Rights
Agreement.....................   We issued $172,183,000 of the Old Notes on
                                 September 25, 2002 in a private exchange offer.
                                 In connection with that private exchange offer,
                                 we and Banc of America Securities LLC, J.P.
                                 Morgan Securities Inc., Lehman Brothers Inc.,
                                 Merrill Lynch, Pierce, Fenner & Smith
                                 Incorporated and Credit Lyonnais Securities
                                 (USA) Inc., the dealer managers for the
                                 September 2002 exchange offer, entered into a
                                 registration rights agreement that granted the
                                 holders of the Old Notes exchange and
                                 registration rights. Specifically, we agreed to
                                 file, on or prior to 90 days after the closing
                                 of the offering of the Old Notes, this exchange
                                 offer registration statement with respect to a
                                 registered offer to exchange the Old Notes for
                                 the New Notes. We also agreed to use
                                 commercially reasonable efforts to have this
                                 exchange offer registration statement declared
                                 effective by the SEC within 180 days after the
                                 closing of the offering of the Old Notes and to
                                 consummate the exchange offer within 225
                                 business days after the closing of the offering
                                 of the Old Notes. If we fail to fulfill our
                                 obligations under the registration rights
                                 agreement, additional interest will accrue on
                                 the Old Notes at an annual rate of 0.25% for
                                 the first 90 days and will increase by an
                                 additional 0.25% for each subsequent 90-day
                                 period up to a maximum additional annual rate
                                 of 0.50%. See "Exchange Offer and Registration
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                                 Rights."

Resale........................   We believe that you can resell and transfer
                                 your New Notes without registering them under
                                 the Securities Act and delivering a prospectus,
                                 if you can make the representations that appear
                                 under "The Exchange Offer -- Exchange Terms."
                                 Our belief is based on interpretations
                                 expressed in some of the SEC's no-action
                                 letters to other issuers in exchange offers
                                 like ours.

                                 We cannot guarantee that the SEC would make a
                                 similar decision about this exchange offer. If
                                 our belief is wrong, or if you cannot
                                 truthfully make the necessary representations,
                                 and you transfer any registered note issued to
                                 you in this exchange offer without meeting the
                                 registration and prospectus delivery
                                 requirements of the Securities Act, or without
                                 an exemption from these requirements, then you
                                 could incur liability under the

                                        2

                                 Securities Act. We are not indemnifying you for
                                 any liability that you may incur under the
                                 Securities Act. A broker-dealer can only resell
                                 or transfer New Notes if it delivers a
                                 prospectus in connection with the resale or
                                 transfer.

Expiration Date...............   The exchange offer will expire at 5:00 p.m.,
                                 New York City time, on           , 200--,
                                 unless we extend the exchange offer.

Conditions to the Exchange
Offer.........................   The exchange offer is subject to certain
                                 general conditions, which we may assert or
                                 waive. See "The Exchange Offer -- Conditions to
                                 the Exchange Offer." These conditions include
                                 the absence of:

                                 - any judicial, government, regulatory,
                                   administrative or other event or action that
                                   might have a material adverse effect on the
                                   exchange offer;

                                 - anything that, in our sole judgment, would or
                                   might prohibit or delay the exchange offer
                                   from being consummated in the manner
                                   contemplated in this prospectus or impair our
                                   anticipated benefits of the exchange offer;
                                   and

                                 - any event or action that would or might have
                                   a material adverse effect on the United
                                   States financial or securities markets or our
                                   business, operations, condition, properties
                                   or prospects.
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                                 We may also postpone or terminate the exchange
                                 offer if the exchange offer is found to violate
                                 applicable law or any applicable interpretation
                                 of the SEC staff.

Procedures for Tendering Old
Notes.........................   If you wish to accept the exchange offer and
                                 your Old Notes are held by a custodial entity
                                 such as a bank, broker, dealer, trust company
                                 or other nominee, you must instruct that
                                 custodial entity to tender your Old Notes on
                                 your behalf pursuant to the procedures of the
                                 custodial entity. If your Old Notes are
                                 registered in your name, you must complete,
                                 sign and date the accompanying letter of
                                 transmittal according to the instructions
                                 contained in this prospectus and the letter of
                                 transmittal. You must also mail or otherwise
                                 deliver the letter of transmittal and any other
                                 required documents to the exchange agent at one
                                 of the addresses set forth on the cover page of
                                 the letter of transmittal.

                                 Custodial entities that are participants in The
                                 Depository Trust Company, or DTC, must tender
                                 Old Notes through DTC's Automated Tender Offer
                                 Program, known as ATOP, by which the custodial
                                 entity and the beneficial owner on whose behalf
                                 the custodial entity is acting agree to be
                                 bound by the letter of transmittal. A LETTER OF
                                 TRANSMITTAL NEED NOT ACCOMPANY TENDERS EFFECTED
                                 THROUGH ATOP.

                                 By tendering your Old Notes in either of these
                                 manners, you will represent to us that, among
                                 other things:

                                 - the New Notes you receive will be acquired in
                                   the ordinary course of your business;

                                        3

                                 - you are not our affiliate or a broker-dealer
                                   tendering Old Notes acquired directly from us
                                   for resale pursuant to Rule 144A or any other
                                   available exemption under the Securities Act;

                                 - you have no arrangement or understanding with
                                   any person to participate in a distribution
                                   of the Old Notes or New Notes; and

                                 - if you are not a broker-dealer, that you are
                                   not engaged in a distribution of the New
                                   Notes.

Effect of Not Tendering.......   Old Notes that are not tendered or that are
                                 tendered but not accepted will, following the
                                 completion of the exchange offer, continue to
                                 be subject to the existing restrictions upon
                                 transfer thereof.
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Withdrawal Rights.............   You may withdraw Old Notes that you tender
                                 pursuant to the exchange offer at any time
                                 prior to the expiration date by furnishing a
                                 written or facsimile transmission notice of
                                 withdrawal to the exchange agent containing the
                                 information set forth in "The Exchange
                                 Offer -- Withdrawal of Tenders".

Taxation......................   The exchange of Old Notes for New Notes will
                                 not be a taxable event for United States
                                 federal income tax purposes. See "United States
                                 Federal Income Tax Consequences."

Acceptance of Old Notes and
Delivery of New Notes.........   We will accept for exchange any and all Old
                                 Notes that are properly tendered in the
                                 exchange offer prior to the expiration date.
                                 See "The Exchange Offer -- Procedures for
                                 Tendering Old Notes." The New Notes issued
                                 pursuant to the exchange offer will be
                                 delivered promptly following the expiration
                                 date.

Broker-Dealers................   Each broker-dealer that receives New Notes for
                                 its own account pursuant to the Exchange Offer
                                 must acknowledge that it will deliver a
                                 prospectus in connection with any resale of
                                 such New Notes. The letter of transmittal
                                 states that by so acknowledging and by
                                 delivering a prospectus, a broker-dealer will
                                 not be deemed to admit that it is an
                                 "underwriter" within the meaning of the
                                 Securities Act. This prospectus, as it may be
                                 amended or supplemented from time to time, may
                                 be used by a broker-dealer in connection with
                                 resales of New Notes received in exchange for
                                 Old Notes where such Old Notes were acquired by
                                 such broker-dealer as a result of market-making
                                 activities or other trading activities. We have
                                 agreed that, for a period of one year after the
                                 Expiration Date (as defined herein), we will
                                 make this prospectus available to any
                                 broker-dealer for use in connection with any
                                 such resale. See "Plan of Distribution."

Exchange Agent and Information
Agent.........................   Mellon Investor Services LLC is the exchange
                                 agent and the information agent for the
                                 exchange offer. The address and telephone
                                 number of Mellon Investor Services LLC are on
                                 the back cover page of this prospectus.

                                        4

                         SUMMARY OF TERMS OF NEW NOTES

Issuer........................   Service Corporation International

New Notes.....................   $172,183,000 aggregate principal amount of
                                 7.70% Notes due 2009.
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Maturity Date.................   April 15, 2009.

Interest Rate.................   7.70% per annum, accruing from October 15,
                                 2002.

Interest Payment Dates........   April 15 and October 15 of each year, beginning
                                 April 15, 2003.

Ranking.......................   The New Notes will be our general unsecured
                                 obligations and will rank equally with all of
                                 our other unsecured and senior indebtedness. As
                                 of September 30, 2002, we and our subsidiaries
                                 had $1.8 billion of indebtedness, excluding the
                                 Old Notes, $20.6 million of which was secured
                                 indebtedness and, therefore effectively senior
                                 to the Old Notes and New Notes, and $1.5
                                 billion of which ranked equally with the Old
                                 Notes and New Notes.

Restrictive Covenants.........   The indenture governing the New Notes contains
                                 covenants, including covenants limiting the
                                 creation of liens securing indebtedness and
                                 sale-leaseback transactions.

Use of Proceeds...............   We will not receive any proceeds from the
                                 exchange of the New Notes for the outstanding
                                 Old Notes.

Form and Denomination.........   The New Notes will be issued only in the form
                                 of one or more global securities. Each global
                                 note will be deposited with DTC, in each case
                                 for credit to the account of a direct or
                                 indirect participant of DTC. Investors in the
                                 global notes who are participants in DTC may
                                 hold their interests in the global notes
                                 directly through DTC. Investors in the global
                                 notes who are not participants in DTC may hold
                                 their interests indirectly through
                                 organizations that are participants in DTC.
                                 Interests in each global note will be shown on,
                                 and transfers thereof will be effected only
                                 through, records maintained by DTC and its
                                 participants, including Euroclear and
                                 Clearstream. See "Description of the New
                                 Notes -- Book-Entry, Delivery and Form."

                                 Except as set forth under "Description of the
                                 New Notes -- Exchange of Global Notes for
                                 Certificated Notes," holders of the New Notes
                                 will not be entitled to receive physical
                                 delivery of definitive New Notes or to have New
                                 Notes issued and registered in their names and
                                 will not be considered the owners or holders of
                                 the New Notes under the indenture.

                                 Interests in the global notes and the
                                 definitive New Notes, if any, will be issued in
                                 minimum denominations of $1,000 and integral
                                 multiples of $1,000.

Governing Law.................   The New Notes will be, and the indenture is,
                                 governed by, and construed in accordance with,
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                                 the laws of the State of Texas.

Trustee, Transfer Agent and
Paying Agent..................   The Bank of New York.

                                        5

Book-Entry Depository.........   The Depository Trust Company.

     YOU SHOULD READ THE "RISK FACTORS" SECTION BEGINNING ON PAGE 7, AS WELL AS
THE OTHER CAUTIONARY STATEMENTS THROUGHOUT THIS PROSPECTUS, TO ENSURE YOU
UNDERSTAND THE RISKS INVOLVED WITH THE EXCHANGE OF THE NEW NOTES FOR THE
OUTSTANDING OLD NOTES.

                                        6

                                  RISK FACTORS

     Before you decide to participate in the exchange offer, you should read the
risks, uncertainties and factors that may adversely affect us that are discussed
under the captions "Management's Discussion and Analysis of Financial Condition
and Results of Operations" and "Cautionary Statement on Forward-Looking
Statements" in our Annual Report on Form 10-K for the year ended December 31,
2001, which is incorporated by reference in this prospectus, as well as the
following additional risk factors.

               RISKS RELATED TO TENDERING OLD NOTES FOR NEW NOTES

IF AN ACTIVE TRADING MARKET DOES NOT DEVELOP FOR THE NEW NOTES, YOU MAY BE
UNABLE TO SELL THE NEW NOTES OR TO SELL THEM AT A PRICE YOU DEEM SUFFICIENT.

     The New Notes will be new securities for which there is no established
trading market. We do not intend to apply for listing of the New Notes on any
securities exchange or for quotation through any automated dealer quotation
system. Accordingly, no assurance can be given as to the liquidity of, or
adequate trading markets for, the New Notes.

THE NEW NOTES ARE UNSECURED AND WILL BE EFFECTIVELY SUBORDINATED TO ALL OF OUR
EXISTING AND FUTURE SECURED OBLIGATIONS TO THE EXTENT OF THE COLLATERAL SECURING
SUCH OBLIGATIONS.

     The New Notes are unsecured and will be effectively subordinated to all of
our existing and future secured obligations to the extent of the collateral
securing such obligations. Our new $185 million revolving credit facility is
secured by a security interest in our domestic accounts receivable and inventory
and a pledge of stock of all of our material domestic subsidiaries. As of
September 30, 2002, we and our subsidiaries had $1.8 billion of indebtedness,
excluding the Old Notes, $20.6 million of which was secured indebtedness and,
therefore effectively senior to the Old Notes and New Notes, and $1.5 billion of
which ranked equally with the Old Notes and New Notes.

BECAUSE WE ARE A HOLDING COMPANY, YOUR RIGHTS UNDER THE NEW NOTES WILL BE
EFFECTIVELY SUBORDINATED TO THE LIABILITIES OF OUR SUBSIDIARIES.

     As we are a holding company, our cash flow and ability to service debt,
including the New Notes, depend upon the distribution of earnings, loans or
other payments made by our subsidiaries to us. Our subsidiaries are separate
legal entities and have no obligation with respect to the Old Notes or the New
Notes. In addition, payment of dividends, distributions, loans or advances by
our subsidiaries to us could be subject to statutory or contractual
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restrictions. The Old Notes are and the New Notes will be effectively
subordinated to all of the existing and future obligations of our subsidiaries.
Our new $185 million revolving credit facility is guaranteed by all of our
material domestic subsidiaries, which conduct substantially all of our domestic
operating activities. As of September 30, 2002, our subsidiaries had $100
million of indebtedness, not including guarantees of $85.8 million of our
letters of credit under our bank credit agreement, and significant other
operating liabilities.

IF WE BREACH ANY OF THE MATERIAL FINANCIAL COVENANTS UNDER OUR VARIOUS
INDENTURES, CREDIT FACILITIES OR GUARANTEES, OUR DEBT SERVICE OBLIGATIONS COULD
BE ACCELERATED.

     If we or any of our consolidated subsidiaries breach any of the material
financial covenants under our various indentures, credit facilities or
guarantees, our substantial debt service obligations could be accelerated.
Furthermore, any breach of any of the material financial covenants under our
subsidiaries' indentures or credit facilities could result in the acceleration
of the indebtedness of all of our subsidiaries. In the event of any such
simultaneous acceleration, we would not be able to repay all of the
indebtedness.

                                        7

THE RESTRICTIONS CONTAINED IN OUR VARIOUS INDENTURES DO NOT LIMIT OUR ABILITY TO
ISSUE ADDITIONAL INDEBTEDNESS.

     We could enter into acquisitions, recapitalizations or other transactions
that could increase our outstanding indebtedness. The restrictions contained in
our various indentures do not limit our ability to incur such additional
indebtedness. However, our bank credit agreement contains covenants that
restrict our ability to incur additional indebtedness. Furthermore, the
incurrence of any additional indebtedness is inconsistent with our goals under
our strategic plan.

             RISK RELATED TO CONTINUING OWNERSHIP OF THE OLD NOTES

IF YOU FAIL TO EXCHANGE YOUR OUTSTANDING OLD NOTES FOR NEW NOTES, YOU WILL
CONTINUE TO HOLD NOTES SUBJECT TO TRANSFER RESTRICTIONS.

     We will only issue New Notes in exchange for outstanding Old Notes that you
timely and properly tender. Therefore, you should allow sufficient time to
ensure timely delivery of the outstanding Old Notes and you should carefully
follow the instructions on how to tender your Old Notes set forth under "This
Exchange Offer -- Procedures for Tendering" and in the letter of transmittal
that accompanies this prospectus. Neither we nor the exchange agent are required
to notify you of any defects or irregularities relating to your tender of
outstanding Old Notes.

     If you do not exchange your outstanding Old Notes for New Notes in this
exchange offer, the outstanding Old Notes you hold will continue to be subject
to the existing transfer restrictions. In general, you may not offer or sell the
outstanding Old Notes except under an exemption from, or in a transaction not
subject to, the Securities Act and applicable state securities laws. We do not
plan to register the outstanding Old Notes under the Securities Act. If you
continue to hold any outstanding Old Notes after this exchange offer is
completed, you may have trouble selling them because of these restrictions on
transfer.

THE TRADING MARKET FOR UNEXCHANGED OLD NOTES COULD BE LIMITED.
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     The trading market for unexchanged Old Notes could become significantly
more limited after the exchange offer due to the reduction in the amount of Old
Notes outstanding upon consummation of the exchange offer. Therefore, if your
Old Notes are not exchanged for New Notes in the exchange offer, it may become
more difficult for you to sell or otherwise transfer your Old Notes. This
reduction in liquidity may in turn reduce the market price, and increase the
price volatility, of the Old Notes. There is a risk that an active trading
market in the unexchanged Old Notes will not exist, develop or be maintained and
we cannot give you any assurances regarding the prices at which the unexchanged
Old Notes may trade in the future.

                         RISKS RELATED TO OUR BUSINESS

OUR ABILITY TO EXECUTE OUR STRATEGIC PLAN DEPENDS ON MANY FACTORS, MANY OF WHICH
ARE BEYOND OUR CONTROL.

     Our strategic plan is focused on stabilization of our capital structure
through cost reductions, cash flow improvement, asset divestitures and debt
reduction while at the same time developing key revenue initiatives designed to
generate future internal growth in our core funeral and cemetery operations
without the outlay of significant additional capital. Many of the factors
necessary for the execution of our strategic plan are beyond our control,
including the interest of third parties to enter into and consummate alliances
and joint ventures with us. We can give no assurance that we will be able to
execute any or all of our strategic plan. Failure to execute any or all of the
strategic plan could have a material adverse effect on us, our financial
condition, our results of operations and our future prospects.

                                        8

OUR DEGREE OF LEVERAGE MAY LIMIT FUNDS AVAILABLE FOR OUR OPERATIONS.

     As of September 30, 2002, we had approximately $2.0 billion in debt,
including $1.7 billion of unsecured senior notes and $330.8 million of unsecured
convertible subordinated notes. Our degree of leverage may limit our ability to
obtain additional financing, limit our flexibility in planning for or reacting
to changes in our markets, require the sale of assets which we would otherwise
want to retain and require the dedication of more cash flow to service our debt
than we desire. Our ability to satisfy our indebtedness in a timely manner will
be dependent on the successful execution of our long-term strategic plan and the
resulting improvements in our operating performance, which might not occur. In
addition, we may incur significant amounts of additional debt.

OUR BANK CREDIT AGREEMENT CONTAINS COVENANTS THAT MAY PREVENT US FROM ENGAGING
IN CERTAIN TRANSACTIONS.

     Our bank credit agreement contains various affirmative and negative
covenants that may prevent us from engaging in certain transactions that might
otherwise be considered beneficial to us. These covenants limit, among
other things, our ability and the ability of our subsidiaries to:

     - borrow money;

     - pay dividends or distributions;

     - purchase or redeem stock or debt;

     - make investments;

     - engage in transactions with affiliates;
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     - engage in sale-leaseback transactions; and

     - grant liens on assets.

     The credit agreements also require us to maintain certain financial ratios
and satisfy other financial condition tests. Although these restrictions expire
upon the maturity of our bank credit agreement, any future credit agreements may
contain terms and conditions that are also restrictive.

IF WE LOSE THE ABILITY TO USE SURETY BONDING TO SUPPORT OUR PREARRANGED FUNERAL
AND PRENEED CEMETERY ACTIVITIES, WE MAY HAVE TO MAKE MATERIAL CASH PAYMENTS TO
FUND CERTAIN TRUST FUNDS.

     We have entered into arrangements with certain high quality surety
companies whereby they agree to issue surety bonds on our behalf, as financial
assurance or as required by existing state and local regulations. The surety
bonds are used for various business purposes; however, the majority of the
surety bonds outstanding have been issued to support our prearranged funeral and
preneed cemetery obligations in the event that we are unable to fulfill them. If
the surety companies cancel or do not renew the outstanding surety bonds, we
would have to obtain replacement assurance or fund certain trust funds to
support performance of such prearranged or preneed obligations, which could
involve incurring additional debt and could result in cash outflows.
Furthermore, our cash flows could be affected if we lost access to using surety
bonds for financial assurance in our normal course of business.

THE FUNERAL HOME AND CEMETERY INDUSTRY IS HIGHLY COMPETITIVE.

     In North America and most international markets in which we operate, the
funeral and cemetery industry is characterized by a large number of locally
owned, independent operations. To compete successfully, our funeral service
locations and cemeteries must maintain good reputations and high professional
standards in the industry, as well as offer attractive products and services at
competitive prices. In addition, we must market our services and products in
such a manner as to distinguish us from our competitors. If we are unable to
successfully compete, we, our financial condition, our results of operations and
our future prospects would be materially adversely effected.

                                        9

OUR AFFILIATED FUNERAL AND CEMETERY TRUST FUNDS OWN INVESTMENTS IN SECURITIES
AND MUTUAL FUNDS, WHICH ARE AFFECTED BY FINANCIAL MARKET CONDITIONS THAT ARE
BEYOND OUR CONTROL.

     In connection with our prearranged funeral operations and preneed cemetery
merchandise sales, affiliated funeral and cemetery trust funds own investments
in securities and mutual funds. Earnings and investment gains and losses on
these securities and mutual funds owned by our affiliated trust funds are
affected by financial market conditions that are beyond our control. The U.S.
securities markets have experienced significant declines and extreme volatility
since the beginning of 2001. If our earnings from perpetual care trust funds
decline, we would experience a decline in current revenues. If our earnings from
other trust funds decline, we would likely experience a decline in future
revenues. In addition, if these trust funds experienced significant and material
investment losses, there may be insufficient funds in the trusts to cover the
costs of delivering services and merchandise or maintaining cemeteries in the
future. We would have to cover any such shortfall with our own cash flows, which
could have a material adverse effect on us, our financial condition, our results
of operations and our future prospects.

     As of September 30, 2002, net unrealized depreciation in the prearranged
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funeral and cemetery merchandise and services trust funds amounted to $87.7
million and $80.4 million respectively. The perpetual care trust funds had net
unrealized depreciation of $5.8 million as of September 30, 2002. The following
table summarizes the investment returns on our trust funds for the periods
presented.

                                                   NINE MONTHS        YEAR ENDED DECEMBER 31,
                                                      ENDED          -------------------------
                                                SEPTEMBER 30, 2002    2001     2000     1999
                                                ------------------   ------   ------   -------

Prearranged funeral trust funds...............         (10.6)%        1.7%     2.8%     17.6%
Cemetery merchandise and services trust
  funds.......................................          (8.1)%        1.0%     5.3%      8.4%
Perpetual care trust funds....................           3.1%         4.3%     9.4%      1.1%

INCREASING INSURANCE BENEFITS RELATED TO PREARRANGED FUNERAL CONTRACTS FUNDED
THROUGH LIFE INSURANCE OR ANNUITY CONTRACTS MAY NOT COVER FUTURE INCREASES IN
OUR COST.

     We sell price guaranteed prearranged funeral contracts through various
programs providing for future funeral services at prices prevailing when the
agreements are signed. A significant portion of these prearranged funeral
contracts are funded through life insurance or annuity contracts. We receive in
cash a general agency commission of approximately 14% of the total sale from the
third party insurance company. Additionally, we accrue an increasing insurance
benefit associated with each contract of approximately 1% per year to be
received in cash by us at the time the funeral service is performed. However, we
must provide the funeral services even if the insurance proceeds are
insufficient to cover our costs. There is no guarantee that the increasing
insurance benefit will cover future increases in the cost of providing a price
guaranteed funeral service, which may materially adversely affect our future
cash flows, revenues and profit margins.

WE MAY NOT BE ABLE TO ENTER INTO JOINT VENTURES FOR, OR SELL, OUR INTERNATIONAL
OPERATIONS ON ACCEPTABLE TERMS OR AT ALL.

     Our long-term strategic plan includes entering into joint ventures for, or
selling, our remaining international operations outside of North America in
order to create cash proceeds to reduce debt. If we are unable to joint venture
or sell our international operations on acceptable terms or otherwise, it could
adversely affect our ability to achieve our strategic plan and our ability to
reduce our debt. There are many factors that could hinder or delay these plans
for our international operations, including identifying a suitable joint venture
partner or purchaser willing to reach an agreement with us on terms that are
acceptable to us, current market conditions and foreign laws and regulations
relating to business and assets disposals. We recently postponed our plan to
enter into a joint venture in connection with our French operations. There is a
risk that when we seek to sell or enter into a joint venture for our French
operations in the future, we will not be able to do so on acceptable terms or at
all.

                                        10

OUR FOREIGN OPERATIONS AND INVESTMENTS INVOLVE SPECIAL RISKS.

     Our activities in areas outside the United States are subject to risks
inherent in foreign operations, including:
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     - Loss of revenue, property and equipment as a result of hazards such as
       expropriation, nationalization, wars, insurrection and other political
       risks;

     - The effects of currency fluctuations and exchange controls, such as
       devaluation of foreign currencies and other economic problems; and

     - Changes in laws, regulations and policies of foreign governments,
       including those associated with changes in the governing parties.

WE ARE THE SUBJECT OF LAWSUITS IN FLORIDA THAT, IF DECIDED AGAINST US, COULD
HAVE A NEGATIVE EFFECT ON US AND WE MAY BE SUBJECT TO ADDITIONAL CLASS ACTION OR
OTHER SIGNIFICANT LAWSUITS IN THE FUTURE.

     Within the last twelve months, private plaintiffs and the state of Florida
have brought proceedings against us for, among other things, allegedly deceiving
customers by destroying caskets and remains and overselling space in two south
Florida cemeteries owned by our Florida operating subsidiary. The private
lawsuit is a purported class action which has not been certified but seeks
substantial damages. The state actions involve, among other things, the
appointment of an examiner to oversee the remedial actions and burial processes
at the two cemeteries, as well as a criminal investigation by the Florida
Department of Law Enforcement Agency. The ultimate outcome of these cases cannot
be determined at this time. We have insurance policies which are designed to
limit our cash outflows in the event of a decision adverse to us in these
matters. If the costs or damages awarded against us in these matters exceed our
insurance coverage, if the insurance coverage is determined not to apply to
these amounts, or if an insurance carrier is unable to pay, we would have to pay
them out of our own funds, which could have a material adverse effect on us, our
financial condition, our results of operations and our future prospects. In
addition, we are in the ordinary course of our business involved in other
litigation proceedings. There is a risk that one of the lawsuits that we do not
view as significant at the moment, or an additional lawsuit brought against us
in the future, could have a material adverse effect on us or our financial
condition, results of operation or future prospects.

WE ARE THE SUBJECT OF SECURITIES FRAUD CLASS ACTION LAWSUITS THAT, IF DECIDED
AGAINST US, COULD HAVE A NEGATIVE EFFECT ON OUR FINANCIAL CONDITION, RESULTS OF
OPERATIONS AND FUTURE PROSPECTS.

     In January 1999, numerous putative securities fraud class-action lawsuits
were filed against us in various United States District Courts in Texas, on
behalf of persons and entities who (1) acquired shares of our common stock in
the merger with Equity Corporation International, or ECI; (2) purchased shares
of our common stock in the open market during the period from July 17, 1998
through January 26, 1999 (referred to herein as the class period); (3) purchased
call options in the open market during the class period; (4) sold put options in
the open market during the class period; (5) held employee stock options in ECI
that became options to acquire our stock pursuant to the ECI merger; and (6)
held employee stock options to purchase our common stock under a plan during the
class period. These actions have been consolidated into one lawsuit in the
federal court in Houston, Texas. The consolidated complaint alleges that we and
three of our current or former executive officers and directors violated federal
securities laws by making false and misleading statements and failing to
disclose material information concerning our prearranged funeral business and
other financial matters, including in connection with the ECI merger. Plaintiffs
allege damages based on the market loss, during the class period, of the
outstanding shares, including those exchanged in the ECI merger. We have filed a
motion to dismiss the consolidated complaint that has not been ruled on by the
court.
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     Four similar cases were also brought in the state courts of Texas by former
officers, directors and shareholders of ECI alleging violations of Texas
securities laws and statutory and common law fraud in connection with the ECI
merger.

                                        11

     The ultimate outcome of the stockholder class-action and employee cases
cannot be determined at this time. The plaintiffs have not been required to
quantify their claim of damages but we believe they are likely to seek
substantial amounts. We have insurance policies that are designed to limit our
cash outflows in the event of a decision adverse to us in these matters. If our
legal costs or the damages awarded against us exceed the insurance coverage, if
the insurance coverage is determined not to apply to these amounts, or if an
insurance carrier is unable to pay, we would have to pay them out of our own
funds, which could have a material adverse effect on us, our financial
condition, our results of operations and our future prospects.

                    RISKS RELATED TO THE DEATHCARE INDUSTRY

IF THE NUMBER OF DEATHS IN OUR MARKETS DECLINES, OUR CASH FLOWS AND REVENUES MAY
DECREASE.

     The United States Bureau of the Census estimates that the number of deaths
in the United States will increase by approximately 1 percent per year from 2000
to 2010. However, longer lifespans could reduce the number of deaths. If the
number of deaths declines, the number of funeral services and interments
performed by us will decrease and our company, our financial condition, our
results of operations and our future prospects may be materially adversely
effected.

THE GROWING TREND IN THE NUMBER OF CREMATIONS PERFORMED IN NORTH AMERICA COULD
RESULT IN LOWER REVENUE AND GROSS PROFIT DOLLARS.

     In the death care industry in recent years, there has been a growing trend
in the number of cremations performed in North America as an alternative to
traditional funeral service dispositions and industry studies predict that this
trend will continue. While cremations performed by us in North America typically
have higher gross profit margins than traditional funeral services, cremations
usually result in lower revenue and gross profit dollars to us than traditional
funeral services. In North America during 2001, 37.0% of all funeral services
performed by us were cremation cases compared to 36.3% performed in 2000. In
recent years we have continued to expand our cremation memorialization products
and services in several North American markets, which has resulted in higher
average sales for cremation cases compared to historical levels. We also may
expand our nationally branded cremation service locations called National
Cremation(TM) Service. If we are unable to successfully expand our cremation
memorialization products and services or our nationally branded cremation
service locations, our company, our financial condition, our results of
operations and our future prospects could be materially adversely effected.

THE FUNERAL HOME AND CEMETERY BUSINESSES ARE HIGH FIXED-COST BUSINESSES.

     The majority of our operations are managed in groups called "clusters".
Clusters are geographical groups of funeral service locations and cemeteries
that may lower their individual overhead costs by sharing common resources such
as operating personnel, preparation services, clerical staff, motor vehicles and
preneed sales personnel. Personnel costs, the largest of our operating expenses,
are the costs components most beneficially affected by clustering. We must incur
many of these costs no matter the number of funeral services or interments
performed. Because we cannot rapidly decrease these costs if we experience
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declines in sales, declines in sales can cause margins, profits and cash flows
to decline at a greater rate than the decline in revenues.

THE FUNERAL HOME AND CEMETERY INDUSTRY IS HIGHLY REGULATED.

     Our operations are subject to regulation, supervision and licensing under
numerous foreign, federal, state and local laws, ordinances and regulations,
including extensive regulations concerning trust funds, preneed sales of funeral
and cemetery products and services, and various other aspects of our business.
The impact of such regulations varies depending on the location of our funeral
and cemetery operations. Violations of applicable laws could result in fines or
other sanctions to us. While we have internal review and supervision procedures
in place to ensure compliance of our locations with applicable laws and
regulations, there is a risk that we may not identify all incidents of
non-compliance, including those from numerous independent businesses we have
acquired.

                                        12

     In addition, from time to time, governments and agencies propose to amend
or add regulations, which could increase costs and decrease cash flows. For
example, foreign, federal, state, local and other regulatory agencies have
considered and may enact additional legislation or regulations that could affect
the death care industry. Some states and regulatory agencies have considered or
are considering regulations that could require more liberal refund and
cancellation policies for preneed sales of products and services, limit or
eliminate our ability to use surety bonding, increase trust requirements and
prohibit the common ownership of funeral homes and cemeteries in the same
market. If adopted by the regulatory authorities of the jurisdictions in which
we operate, these and other possible proposals could have a material adverse
effect on us, our financial condition, our results of operations and our future
prospects.
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                DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

     We make forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995 in this prospectus, including the
section entitled "Prospectus Summary," and in the documents incorporated by
reference herein. These statements may be accompanied by words such as
"believe," "estimate," "project," "expect," "anticipate" or "predict," that
convey the uncertainty of future events or outcomes. These statements are based
on assumptions that we believe are reasonable; however, many important factors
could cause our actual results in the future to differ materially from the
forward-looking statements made in this prospectus and in any other documents or
oral presentations made by us or on our behalf. In addition to the factors
described in this prospectus under "Risk Factors -- Risks Related to Our
Business" and those set forth from time to time in our filings with the SEC,
important factors that could cause our actual results to differ materially from
those in forward-looking statements include, among others, the following:

     - changes in general economic conditions, both domestically and
       internationally, impacting financial markets (e.g., marketable security
       values, as well as currency and interest rate fluctuations) that could
       negatively affect us, particularly, but not limited to, levels of
       interest expense and negative currency translation effects;

     - changes in credit relationships impacting the availability of credit and
       the general availability of credit in the marketplace;
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     - our ability to successfully implement our strategic plan, including:

       - the interest of third parties to enter into and consummate alliances
         and joint ventures with us, including with respect to our operations in
         France,

       - the continuation of cost reduction initiatives,

       - the continuation of actions to improve operating free cash flow,

       - the continuation of debt reduction initiatives, including the sale of
         certain funeral and cemetery operations,

       - the implementation of strategic revenue and marketing initiatives to
         increase volume through our existing facilities, and

       - the continuation of operating improvements in France;

     - changes in consumer demand and/or pricing for our products and services
       caused by several factors such as changes in local number of deaths,
       cremation rates, competitive pressures and local economic conditions;

     - changes in domestic and international political and/or regulatory
       environments in which we operate, including potential changes in tax and
       accounting policies;

     - our ability to successfully access at a reasonable cost surety and
       insurance markets;

     - our ability to successfully exploit our purchasing power with certain of
       our vendors;

     - the outcomes of pending lawsuits against us involving alleged violations
       of securities laws; and

     - the outcome of lawsuits in Florida involving certain cemetery locations,
       including the possibility of criminal charges or other civil claims being
       filed against us, our subsidiaries or our employees.

We assume no obligation to publicly update or revise any forward-looking
statements made in this prospectus to reflect events or circumstances after the
date of this prospectus.
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                      WHERE YOU CAN FIND MORE INFORMATION

     We have filed a registration statement with the Securities and Exchange
Commission, or SEC, under the Securities Act of 1933 that registers the
securities offered by this prospectus. The registration statement, including the
attached exhibits, contains additional relevant information about us. The rules
and regulations of the SEC allow us to omit some information included in the
registration statement from this prospectus.

     In addition, we file annual, quarterly and special reports, proxy
statements and other information with the SEC under the Securities Exchange Act
of 1934. You may read and copy this information at the SEC's public reference
room, Room 1024, 450 Fifth Street, N.W., Washington, D.C. 20549.

     You may also obtain copies of this information by mail from the public
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reference section of the SEC, 450 Fifth Street, N.W., Room 1024, Washington,
D.C. 20549, at prescribed rates. Please call the SEC at 1-800-SEC-0330 for
further information on the public reference rooms. The SEC also maintains an
Internet world wide web site that contains reports, proxy statements and other
information about issuers, including SCI, who file electronically with the SEC.
The address of that site is http://www.sec.gov. You can also inspect reports,
proxy statements and other information about us at the offices of the New York
Stock Exchange, Inc., located at 20 Broad Street, New York, New York 10005.

     We "incorporate by reference" information into this prospectus, which means
that we disclose important information to you by referring you to another
document filed separately with the SEC. This important information is not
included in or delivered with this prospectus. The information incorporated by
reference is deemed to be part of this prospectus, except for any information
superseded by information contained directly in this prospectus. The documents
listed below and incorporated by reference into this prospectus contain
important information about SCI and its financial condition. Some of these
filings have been amended by later filings, which are also listed.

        - Annual Report on Form 10-K for the fiscal year ended December 31,
          2001;

        - Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31,
          2002, June 30, 2002 and September 30, 2002;

        - Current Reports on Form 8-K, dated January 9, 2002, July 11, 2002,
          July 16, 2002, July 25, 2002, August 7, 2002 and August 13, 2002;

        - Description of Series D Junior Participating Preferred Stock Purchase
          Rights contained in Registration Statement on Form 8-A dated May 15,
          1998;

        - Description of capital stock set forth under the caption "Item 1.
          Description of Securities to be Registered -- Capital Stock" in the
          Form 8, Amendment No. 3, dated September 15, 1982, to Registration
          Statement on Form 8-A; and

        - Definitive Proxy Statement relating to the 2002 Annual Meeting of
          Stockholders.

     All documents filed by us with the SEC from the date of this prospectus to
the end of the offering of the notes under this prospectus shall also be deemed
to be incorporated herein by reference.

     You can obtain any of the documents listed above or any additional
documents that we may file with the SEC, including Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as proxy
statements, through us at the address below or through our web site
(http://www.sci-corp.com) or from the SEC through the SEC's web site at the
address provided above. Documents incorporated by reference are available from
us without charge, excluding any exhibits to those documents unless the exhibit
is specifically incorporated by reference as an exhibit in this document. You
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can obtain documents incorporated by reference in this prospectus by requesting
them in writing or by telephone from us at the following address:

                       Service Corporation International
                               1929 Allen Parkway
                              Houston, Texas 77019
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                          Attention: James M. Shelger
                         Telephone No.: (713) 522-5141

     TO OBTAIN TIMELY DELIVERY OF ANY REQUESTED DOCUMENTS, YOU MUST REQUEST THE
INFORMATION NO LATER THAN FIVE BUSINESS DAYS BEFORE YOU MAKE YOUR INVESTMENT
DECISION. PLEASE MAKE ANY SUCH REQUESTS ON OR BEFORE           , 200--.

     WE HAVE NOT AUTHORIZED ANYONE TO GIVE ANY INFORMATION OR MAKE ANY
REPRESENTATION THAT DIFFERS FROM, OR ADDS TO, THE INFORMATION IN THIS DOCUMENT
OR IN OUR DOCUMENTS THAT ARE PUBLICLY FILED WITH THE SEC. THEREFORE, IF ANYONE
DOES GIVE YOU DIFFERENT OR ADDITIONAL INFORMATION, YOU SHOULD NOT RELY ON IT.

     IF YOU ARE IN A JURISDICTION WHERE IT IS UNLAWFUL TO OFFER TO EXCHANGE OR
SELL, OR TO ASK FOR OFFERS TO EXCHANGE OR BUY, THE SECURITIES OFFERED BY THIS
DOCUMENT, OR IF YOU ARE A PERSON TO WHOM IT IS UNLAWFUL TO DIRECT THESE
ACTIVITIES, THEN THE OFFER PRESENTED BY THIS DOCUMENT DOES NOT EXTEND TO YOU.

     THE INFORMATION CONTAINED IN THIS DOCUMENT SPEAKS ONLY AS OF ITS DATE
UNLESS THE INFORMATION SPECIFICALLY INDICATES THAT ANOTHER DATE APPLIES.

                                        16

                       RATIO OF EARNINGS TO FIXED CHARGES

     The following table presents the ratio of earnings to fixed charges for SCI
and its consolidated subsidiaries for the periods indicated:

                                                                                   NINE MONTHS
                                                                                      ENDED
                                             YEAR ENDED DECEMBER 31,              SEPTEMBER 30,
                                     ----------------------------------------     -------------
                                     2001     2000     1999     1998     1997     2002     2001
                                     ----     ----     ----     ----     ----     ----     ----

Ratio of earnings to fixed
  charges..........................   (A)      (A)      (A)     3.33     4.25      (A)     1.06

---------------

(A) Due to losses for the years ended December 31, 2001, 2000 and 1999, and the
    nine months ended September 30, 2002, the ratio coverage was less than 1:1.
    In order to achieve a coverage of 1:1, we would have had to generate
    additional income from continuing operations before income taxes,
    extraordinary items and cumulative effects of accounting changes of
    $537,166, $519,080 and $67,916 for the years ended December 31, 2001, 2000
    and 1999, respectively, and $131,805 for the nine months ended September 30,
    2002.

                                        17

                                USE OF PROCEEDS

     This exchange offer is intended to satisfy certain of our obligations under
the registration rights agreement entered into in connection with our September
2002 exchange offer. We did not receive any proceeds from the issuance of the
Old Notes in September 2002. The purpose of the September 2002 exchange offer
was to extend our debt maturity profile in order to improve our financial
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flexibility and to reduce the amount of debt due in 2005. We will not receive
any cash proceeds from the issuance of the New Notes. We will exchange
outstanding Old Notes for New Notes in like principal amount as contemplated in
this prospectus. The terms of the New Notes are identical in all material
respects to the existing Old Notes except as otherwise described herein under
"Description of the New Notes." The Old Notes surrendered in exchange for the
New Notes will be retired and canceled and cannot be reissued. Accordingly,
issuance of the New Notes will not result in a change in our total debt and
other financing obligations.

                                 CAPITALIZATION

     The following table sets forth our historical unaudited consolidated
capitalization as of September 30, 2002. The issuance of the Old Notes on
September 25, 2002 did not, and exchange of the Old Notes for the New Notes will
not, impact our overall capitalization. This table is unaudited and should be
read in conjunction with our consolidated financial statements and related notes
contained in our 2001 Annual Report on Form 10-K and our Quarterly Report on
Form 10-Q for the quarter ended September 30, 2002, each of which is
incorporated herein by reference.

                                                                 SEPTEMBER 30, 2002
                                                              ------------------------
                                                                ACTUAL     AS ADJUSTED
                                                              ----------   -----------
                                                                   (IN THOUSANDS,
                                                               EXCEPT SHARE AMOUNTS)

Cash and cash equivalents...................................  $  141,045   $  141,045
                                                              ==========   ==========
Current maturities of long-term debt........................  $  103,143   $  103,143
                                                              ==========   ==========
Long-term debt..............................................  $1,899,510   $1,899,510
                                                              ----------   ----------
Stockholders' equity:
  Common stock, $1 per share par value, 500,000,000 shares
     authorized, 295,717,551 issued and outstanding (net of
     2,516,075 treasury shares, at par)(1)..................     295,718      295,718
  Capital in excess of par value............................   2,257,066    2,257,066
  Accumulated deficit.......................................  (1,041,814)  (1,041,814)
  Accumulated other comprehensive loss......................    (226,126)    (226,126)
                                                              ----------   ----------
     Total stockholders' equity.............................   1,284,844    1,284,844
                                                              ----------   ----------
     Total capitalization...................................   3,184,354    3,184,354
                                                              ==========   ==========

---------------

(1) Excludes (i) 31,700,686 shares of common stock reserved for issuance upon
    the exercise of outstanding option and (ii) 51,484,709 shares of common
    stock issuable upon conversion of outstanding debentures.
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      SELECTED HISTORICAL AND PRO FORMA CONSOLIDATED FINANCIAL INFORMATION

HISTORICAL
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     The following selected historical financial information should be read in
conjunction with our consolidated financial statements and related notes
thereto, which are incorporated herein by reference. The operating results data
for each of the years in the five-year period ended December 31, 2001, and the
balance sheet data as of the end of each year during such period include
reclassifications to conform to the presentation in our September 30, 2002 Form
10-Q. The audited consolidated financial statements in our December 31, 2001
Form 10-K are incorporated by reference in this prospectus. The selected
historical financial information for the quarters ended September 30, 2002 and
2001, is derived from our unaudited consolidated financial statements for the
respective periods included in our September 30, 2002 Form 10-Q which is
incorporated by reference in this prospectus. This historical information is not
necessarily indicative of the results to be expected in the future.

                                     NINE MONTHS ENDED
                                       SEPTEMBER 30,                               YEAR ENDED DECEMBER 31,
                                  ------------------------   -------------------------------------------------------------------
                                     2002         2001          2001          2000          1999          1998          1997
                                  ----------   -----------   -----------   -----------   -----------   -----------   -----------
                                                              (IN THOUSANDS, EXCEPT PER SHARE DATA)

CONSOLIDATED STATEMENT OF
  OPERATIONS DATA:
Revenues........................  $1,695,894   $ 1,879,466   $ 2,510,343   $ 2,564,730   $ 3,007,958   $ 2,696,317   $ 2,461,690
Costs and expenses..............  (1,410,048)   (1,614,989)   (2,150,957)   (2,237,088)   (2,423,212)   (1,996,108)   (1,780,790)
General and administrative
  expenses......................     (57,815)      (53,451)      (70,309)      (79,932)      (82,585)      (66,839)      (66,781)
Impairment losses and other
  operating expenses(1).........    (264,510)      (57,431)     (644,147)     (461,072)     (362,428)           --            --
Interest expense................    (123,013)     (164,390)     (211,626)     (281,548)     (238,185)     (177,053)     (136,720)
Dividends on preferred
  securities of SCI Finance
  LLC...........................          --            --            --            --            --            --        (4,382)
Other income....................      19,171        12,648        15,044        17,455        12,007        13,022        10,992
Gains (losses) from dispositions
  and sale of investment........       7,869        11,543        16,224       (39,523)       19,752        30,627        89,252
                                  ----------   -----------   -----------   -----------   -----------   -----------   -----------
Income (loss) from continuing
  operations before income
  taxes, extraordinary gains and
  cumulative effect of
  accounting change.............    (132,452)       13,396      (535,428)     (516,978)      (66,693)      499,966       573,261
(Provision) benefit for income
  taxes.........................      37,616       (16,551)      (61,199)       91,455        15,469      (168,405)     (204,611)
                                  ----------   -----------   -----------   -----------   -----------   -----------   -----------
Income (loss) from continuing
  operations before
  extraordinary gains and
  cumulative effect of
  accounting changes............  $  (94,836)  $    (3,155)  $  (596,627)  $  (425,523)  $   (51,224)  $   331,561   $   368,650
                                  ==========   ===========   ===========   ===========   ===========   ===========   ===========
Net income (loss)...............  $ (227,665)  $    (6,039)  $  (597,796)  $(1,343,251)  $   (32,412)  $   342,142   $   333,750
                                  ==========   ===========   ===========   ===========   ===========   ===========   ===========
  Diluted earnings per share:
    Income (loss) from
      continuing operations
      before extraordinary gains
      and cumulative effect of
      accounting changes........  $     (.32)  $      (.01)  $     (2.09)  $     (1.56)  $      (.19)  $      1.27   $      1.45
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    Net income (loss)...........        (.77)         (.02)        (2.10)        (4.93)         (.12)         1.31          1.31
Cash dividends per share........          --            --            --            --           .27           .36           .30

---------------

(1) Impairment losses and other operating expenses was previously disclosed as
    Restructuring and non-recurring charges.
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                                                                         AS OF DECEMBER 31,
                                  AS OF          ------------------------------------------------------------------
                            SEPTEMBER 30, 2002      2001          2000          1999          1998          1997
                            ------------------   -----------   -----------   -----------   -----------   ----------
                                                     (IN THOUSANDS, EXCEPT PER SHARE DATA)

BALANCE SHEET DATA:
Total assets...............    $10,616,302       $11,579,937   $12,875,274   $12,978,230   $11,729,816   $9,925,643
Deferred prearranged
  funeral contract
  revenues.................      4,528,133         4,596,116     4,537,669     3,186,081     2,819,794    2,805,429
Deferred preneed cemetery
  contract revenues........      1,695,280         1,756,041     1,815,157            --            --           --
Long-term debt, less
  current maturities.......      1,899,510         2,313,973     3,091,320     3,636,067     3,764,590    2,634,699
Stockholders' equity.......      1,284,844         1,432,861     1,975,821     3,495,273     3,154,102    2,726,004

PRO FORMA

     In the first quarter of 2002, we adopted Statement of Financial Accounting
Standards (SFAS) No. 142, "Goodwill and Other Intangible Assets" which redefined
useful lives, amortization periods and impairment of goodwill. Under the new
pronouncement, goodwill is no longer amortized, but is tested for impairment
annually. The annual test for impairment is assessed using the fair value of our
reporting units, generally one level below reportable segments. In order to
assess goodwill for impairment, we determined the fair value of our reporting
units based on a combination of present value of expected future cash flows and
multiples of revenues and operating earnings. As a result of the adoption of
SFAS No. 142, we recognized a charge reflected as a cumulative effect of
accounting change of $135,560 (net of a tax benefit of $11,234) related to the
write-off of goodwill in our North America cemetery reporting unit. The selected
consolidated statement of operations data presented below for 2001, 2000, 1999
and 1998 is reported on a pro forma basis as if goodwill amortization expense
was excluded for those years.

     In the fourth quarter of 2000, we implemented Staff Accounting Bulletin No.
101, "Revenue Recognition in Financial Statements" (SAB No. 101). As a result of
this implementation, we have changed certain of our accounting policies
regarding the manner in which we record preneed sales activities. We recorded a
one time, non-cash charge of $909,315 as of January 1, 2000 representing the
cumulative effect of this accounting change. The selected consolidated financial
data presented below for 2001 and 2000 is reported after the implementation of
SAB No. 101 on January 1, 2000. The selected consolidated statement of
operations data presented below for 1999 and 1998 are reported on a pro forma
basis as if the implementation of SAB No. 101 had occurred in those years.
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                                                                 YEARS ENDED DECEMBER 31
                                                                        PROFORMA
                                                  -----------------------------------------------------
                                                     2001          2000          1999          1998
                                                  -----------   -----------   -----------   -----------
                                                      (AMOUNTS IN THOUSANDS, EXCEPT PER SHARE DATA)

CONSOLIDATED STATEMENT OF OPERATIONS DATA:
  Revenues......................................  $ 2,510,343   $ 2,564,730   $ 2,745,114   $ 2,354,822
  (Loss) income from continuing operations
    before extraordinary gains and cumulative
    effect of accounting changes................     (548,867)     (372,681)     (157,160)      183,785
  Net (loss) income.............................     (550,036)   (1,289,891)     (137,715)      194,859
PER SHARE DATA:
(Loss) income from continuing operations before
  extraordinary gains and cumulative effect of
  accounting changes
  Basic.........................................  $     (1.92)  $     (1.37)  $     (0.58)  $      0.72
  Diluted.......................................        (1.92)        (1.37)        (0.58)         0.70
Net (loss) income:
  Basic.........................................  $     (1.93)  $     (4.74)  $     (0.51)  $      0.76
  Diluted.......................................        (1.93)        (4.74)        (0.51)         0.75
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                               THE EXCHANGE OFFER

     On September 25, 2002, we exchanged $172,183,000 aggregate principal amount
of our 6% Notes due 2005 for a corresponding amount of the Old Notes. The
September 2002 exchange offer was only made, and the Old Notes were only offered
and issued (1) in the United States, to "qualified institutional buyers," as
that term is defined in Rule 144A under the Securities Act, and institutional
"accredited investors" as that term is defined in Rule 501(a)(1), (2), (3) or
(7) under the Securities Act, in a private transaction in reliance upon an
exemption from the registration requirements of the Securities Act, and (2)
outside the United States, to persons other than "U.S. persons," as that term is
defined in Rule 902 under the Securities Act, in offshore transactions in
reliance upon Regulation S under the Securities Act. The September 2002 exchange
offer was not registered under the Securities Act.

EXCHANGE TERMS

     Old Notes in an aggregate principal amount of $172,183,000 are currently
issued and outstanding. The maximum aggregate principal amount of New Notes that
will be issued in exchange for Old Notes is $172,183,000. The terms of the New
Notes and the Old Notes are substantially the same in all material respects,
except that the New Notes will not contain terms with respect to transfer
restrictions, registration rights and payments of additional interest.

     The New Notes will bear interest at a rate of 7.70% per year, payable
semi-annually on April 15 and October 15 of each year, beginning on October 15,
2002. Holders of New Notes will receive interest from the date of the original
issuance of the Old Notes or from the date of the last payment of interest on
the Old Notes, whichever is later. Holders of New Notes will not receive any
interest on Old Notes tendered and accepted for exchange. In order to exchange
your Old Notes for New Notes in the exchange offer, you will be required to make
the following representations, which are included in the letter of transmittal:

     - any New Notes that you receive will be acquired in the ordinary course of
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       your business;

     - you are not our affiliate or a broker-dealer tendering Old Notes acquired
       directly from us for resale pursuant to Rule 144A or any other available
       exemption under the Securities Act;

     - you have no arrangement or understanding with any person or entity to
       participate in a distribution of the Old Notes or New Notes; and

     - if you are not a broker-dealer, that you are not engaged in and do not
       intend to engage in the distribution of the New Notes.

     Upon the terms and subject to the conditions set forth in this prospectus
and in the letter of transmittal, we will accept for exchange any Old Notes
properly tendered in the exchange offer, and the exchange agent will deliver the
New Notes promptly after the expiration date of the exchange offer.

     If you tender your Old Notes, you will not be required to pay brokerage
commissions or fees or, subject to the instructions in the letter of
transmittal, transfer taxes with respect to the exchange of the Old Notes in
connection with the exchange offer. We will pay all charges, expenses and
transfer taxes in connection with the exchange offer, other than the taxes
described below under "-- Transfer Taxes."

     WE MAKE NO RECOMMENDATION TO YOU AS TO WHETHER YOU SHOULD TENDER OR REFRAIN
FROM TENDERING ALL OR ANY PORTION OF YOUR EXISTING OLD NOTES INTO THIS EXCHANGE
OFFER. IN ADDITION, NO ONE HAS BEEN AUTHORIZED TO MAKE THIS RECOMMENDATION. YOU
MUST MAKE YOUR OWN DECISION WHETHER TO TENDER INTO THIS EXCHANGE OFFER AND, IF
SO, THE AGGREGATE AMOUNT OF OLD NOTES TO TENDER AFTER READING THIS PROSPECTUS
AND THE LETTER OF TRANSMITTAL AND CONSULTING WITH YOUR ADVISORS, IF ANY, BASED
ON YOUR FINANCIAL POSITION AND REQUIREMENTS.

EXPIRATION DATE; EXTENSIONS; TERMINATION; AMENDMENTS

     For purposes of the exchange offer, the term "expiration date" means 5:00
p.m., New York City time, on  -- ,  -- , 200--, subject to our right to extend
such date and time for the exchange offer in our absolute
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discretion, in which case the expiration date means, with respect to any
extended exchange offer in relation to the Old Notes, the latest date and time
to which the exchange offer is extended.

     We reserve the right, in our absolute discretion, to (1) delay our
acceptance of any Old Notes for exchange, (2) extend the exchange offer and
retain all Old Notes tendered in the exchange offer, subject to your right to
withdraw your tendered Old Notes as described under "-- Withdrawal of Tenders"
(3) terminate the exchange offer if a condition to our obligation to exchange
New Notes is not satisfied or waived at the expiration date, (4) waive any
condition to the exchange offer or (5) amend the exchange offer, by giving
written notice of such delay, extension, termination or amendment to the
exchange agent. If the exchange offer is amended in a manner that constitutes a
material change, or if we waive a material condition of the exchange offer, we
will promptly disclose the amendment by means of a prospectus supplement that
will be distributed to registered holders of the Old Notes and we will extend
the exchange offer as required by applicable law or for a period of five to ten
business days, depending upon the significance of the amendment and the manner
of disclosure to the holders, if the exchange offer would otherwise have expired
during that period. Any waiver or amendment to the exchange offer will be made
available equally to all Old Notes that have previously been tendered and not
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withdrawn.

     We will promptly announce any delay, extension, waiver, amendment or
termination of the exchange offer by issuing a press release to the Dow Jones
News Service or other similar media outlet. We will announce any extension of
the expiration date no later than 9:00 a.m., New York City time, on the first
business day after the previously scheduled expiration date. We have no other
obligation to publish, advertise or otherwise communicate any information about
any delay, extension, waiver, amendment or termination.

     In the event we terminate the exchange offer, all Old Notes previously
tendered and not accepted for payment will be returned promptly to the tendering
holders.

     In the event that the exchange offer is withdrawn or otherwise not
completed, New Notes will not be given to holders of Old Notes who have validly
tendered their Old Notes.

RESALE OF NEW NOTES

     Based on interpretations of the SEC staff set forth in no-action letters
issued to third parties, we believe that New Notes issued under the exchange
offer in exchange for Old Notes may be offered for resale, resold and otherwise
transferred by you without compliance with the registration and prospectus
delivery requirements of the Securities Act, if:

     - you are acquiring New Notes in the ordinary course of your business;

     - you are not our affiliate;

     - you are not participating, and have no arrangement or understanding with
       any person to participate, in a distribution of the Old Notes or New
       Notes; and

     - you are not a broker-dealer who purchased Old Notes directly from us for
       resale pursuant to Rule 144A or any other available exemptions under the
       Securities Act.

     If you tender Old Notes in the exchange offer with the intention of
participating in any manner in a distribution of the New Notes:

     - you cannot rely on those interpretations by the SEC staff, and

     - you must comply with the registration and prospectus delivery
       requirements of the Securities Act in connection with a secondary resale
       transaction and that such a secondary resale transaction must be covered
       by an effective registration statement containing the selling security
       holder information required by Item 507 or 508, as applicable, of
       Regulation S-K.

     Only broker-dealers that acquired the Old Notes as a result of
market-making activities or other trading activities may participate in the
exchange offer. Each broker-dealer that receives New Notes for its
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own account in exchange for Old Notes, where such Old Notes were acquired by
such broker-dealer as a result of market-making activities or other trading
activities, must acknowledge that it will deliver a prospectus in connection
with any resale of the New Notes. Please read the section captioned "Plan of
Distribution" for more details regarding the transfer of New Notes.
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ACCEPTANCE OF OLD NOTES FOR EXCHANGE

     We will accept for exchange Old Notes validly tendered pursuant to the
exchange offer, or defectively tendered, if such defect has been waived by us.
We will not accept Old Notes for exchange subsequent to the expiration date of
the exchange offer. Tenders of Old Notes will be accepted only in denominations
of $1,000 and integral multiples thereof.

     We expressly reserve the right, in our sole discretion, to:

     - delay acceptance for exchange of Old Notes tendered under the exchange
       offer, subject to Rule 14e-1 under the Exchange Act, which requires that
       an offeror pay the consideration offered or return the securities
       deposited by or on behalf of the holders promptly after the termination
       or withdrawal of a tender offer, or

     - terminate the exchange offer and not accept for exchange any Old Notes
       not theretofore accepted for exchange, if any of the conditions set forth
       below under "-- Conditions of the Exchange Offer" have not been satisfied
       or waived by us or in order to comply in whole or in part with any
       applicable law. In all cases, New Notes will be issued only after timely
       receipt by the exchange agent of confirmation of book-entry transfer, a
       properly completed and duly executed letter of transmittal, or a manually
       signed facsimile thereof, and any other required documents. For purposes
       of the exchange offer, we will be deemed to have accepted for exchange
       validly tendered Old Notes, or defectively tendered Old Notes with
       respect to which we have waived such defect, if, as and when we give
       oral, confirmed in writing, or written notice to the exchange agent.
       Promptly after the expiration date, we will deposit the New Notes with
       the exchange agent, who will act as agent for the tendering holders for
       the purpose of receiving the New Notes and transmitting them to the
       holders. The exchange agent will deliver the New Notes to holders of Old
       Notes accepted for exchange after the exchange agent receives the New
       Notes.

     If, for any reason, we delay acceptance for exchange of validly tendered
Old Notes or we are unable to accept for exchange validly tendered Old Notes,
then the exchange agent may, nevertheless, on our behalf, retain tendered Old
Notes, without prejudice to our rights described under "-- Expiration Date;
Extensions; Termination; Amendments", "-- Conditions of the Exchange Offer" and
"-- Withdrawal of Tenders", subject to Rule 14e-1 under the Exchange Act, which
requires that an offeror pay the consideration offered or return the securities
deposited by or on behalf of the holders thereof promptly after the termination
or withdrawal of a tender offer.

     If any tendered Old Notes are not accepted for exchange for any reason, or
if certificates are submitted evidencing more Old Notes than those that are
tendered, such Old Notes will be credited to the account maintained at the
book-entry transfer facility from which such Old Notes were delivered, unless
otherwise requested by such holder under "Special Return Instructions" in the
letter of transmittal, promptly following the expiration date or the termination
of the exchange offer.

     Tendering holders of Old Notes exchanged in the exchange offer will not be
obligated to pay brokerage commissions or transfer taxes with respect to the
exchange of their Old Notes other than as described in "Transfer Taxes" or in
Instruction 6 to the letter of transmittal. We will pay all other charges and
expenses in connection with the exchange offer.

PROCEDURES FOR TENDERING OLD NOTES
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     A holder of Old Notes who wishes to accept the exchange offer, and whose
Old Notes are held by a custodial entity such as a bank, broker, dealer, trust
company or other nominee, must instruct that
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custodial entity to tender such holder's Old Notes on such holder's behalf
pursuant to the procedures of the custodial entity.

     To tender in the exchange offer, a holder of Old Notes must either (1)
complete, sign and date the letter of transmittal or a facsimile thereof in
accordance with its instructions (including guaranteeing the signature(s) to the
letter of transmittal, if required), and mail or otherwise deliver such letter
of transmittal or such facsimile to the exchange agent at one of the addresses
set forth in the letter of transmittal for receipt on or prior to the expiration
date or (2) comply with the ATOP procedures for book-entry transfer described
below on or prior to the expiration date.

     The exchange agent and DTC have confirmed that the exchange offer is
eligible for ATOP. To tender through the ATOP system, the agent's message in
lieu of the letter of transmittal, and any other required documents, must be
transmitted to and received by the exchange agent on or prior to the expiration
date. Old Notes will not be deemed tendered until the letter of transmittal and
signature guarantees, if any, or agent's message, are received by the exchange
agent.

     The method of delivery of the letter of transmittal and all other required
documents to the exchange agent is at the election and risk of the holder.
Instead of delivery by mail, holders should use an overnight or hand delivery
service, properly insured. In all cases, sufficient time should be allowed to
assure delivery to and receipt by the exchange agent on or before the expiration
date. Do not send the letter of transmittal to anyone other than the exchange
agent.

     All New Notes will be delivered only in book-entry form through DTC.
Accordingly, if you anticipate tendering other than through DTC, you are urged
to contact promptly a bank, broker or other intermediary (that has the
capability to hold securities custodially through DTC) to arrange for receipt of
any New Notes to be delivered to you pursuant to the exchange offer and to
obtain the information necessary to provide the required DTC participant with
account information for the letter of transmittal.

  Book-Entry Delivery Procedures for Tendering Old Notes Held with DTC

     If you wish to tender Old Notes held on your behalf by a nominee with DTC,
you must (1) inform your nominee of your interest in tendering your Old Notes
pursuant to the exchange offer, and (2) instruct your nominee to tender all Old
Notes you wish to be tendered in the exchange offer into the exchange agent's
account at DTC on or prior to the expiration date. Any financial institution
that is a nominee in DTC, including Euroclear and Clearstream, must tender Old
Notes by effecting a book-entry transfer of the Old Notes to be tendered in the
exchange offer into the account of the exchange agent at DTC by electronically
transmitting its acceptance of the exchange offer through the ATOP procedures
for transfer. DTC will then verify the acceptance, execute a book-entry delivery
to the exchange agent's account at DTC, and send an agent's message to the
exchange agent. An "agent's message" is a message, transmitted by DTC to and
received by the exchange agent and forming part of a book-entry confirmation,
which states that DTC has received an express acknowledgement from an
organization that participates in DTC (a "participant") tendering Old Notes that
the participant has received and agrees to be bound by the terms of the letter
of transmittal and that we may enforce the agreement against the participant. A
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LETTER OF TRANSMITTAL NEED NOT ACCOMPANY TENDERS EFFECTED THROUGH ATOP.

  Proper Execution and Delivery of Letter of Transmittal

     Signatures on a letter of transmittal or notice of withdrawal described
below (see "-- Withdrawal of Tenders"), as the case may be, must be guaranteed
by an eligible institution unless (1) the letter of transmittal is signed by a
DTC participant whose name appears on a security position listing as the owner
of the Old Notes and the holder has not completed the box entitled "Special
Return Instructions" on the letter of transmittal or (2) the Old Notes are
tendered for the account of an eligible institution. If signatures on a letter
of transmittal, or notice of withdrawal are required to be guaranteed, such
guarantee must be made by an eligible institution.
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     If the letter of transmittal is signed by the holder(s) of Old Notes
tendered thereby, the signature(s) must correspond with the name(s) as written
on the face of the Old Notes without alteration, enlargement or any change
whatsoever. If any of the Old Notes tendered thereby are held by two or more
holders, all holders must sign the letter of transmittal. If any of the Old
Notes tendered thereby are registered in different names on different Old Notes,
it will be necessary to complete, sign and submit as many separate letters of
transmittal, and any accompanying documents, as there are different
registrations of certificates.

     If Old Notes that are not accepted for exchange pursuant to the exchange
offer are to be returned to a person other than the holder thereof, certificates
for such Old Notes must be endorsed or accompanied by an appropriate instrument
of transfer, signed exactly as the name of the registered owner appears on the
certificates, with the signatures on the certificates or instruments of transfer
guaranteed by an eligible institution.

     If the letter of transmittal is signed by a person other than the holder of
any Old Notes listed therein, such Old Notes must be properly endorsed or
accompanied by a properly completed bond power, signed by such holder exactly as
such holder's name appears on such Old Notes. If the letter of transmittal or
any Old Notes, bond powers or other instruments of transfer are signed by
trustees, executors, administrators, guardians, attorneys-in-fact, officers of
corporations or others acting in a fiduciary or representative capacity, such
persons should so indicate when signing, and, unless waived by us, evidence
satisfactory to us of their authority to so act must be submitted with the
letter of transmittal.

     No alternative, conditional, irregular or contingent tenders will be
accepted. By executing the letter of transmittal or facsimile thereof, the
tendering holders of Old Notes waive any right to receive any notice of the
acceptance for exchange of their Old Notes. Tendering holders should indicate in
the applicable box in the letter of transmittal the name and address to which
substitute certificates evidencing Old Notes for principal amounts not tendered
or not exchanged should be issued or sent, if different from the name and
address of the person signing the letter of transmittal. If no such instructions
are given, substitute certificates for the Old Notes not tendered or exchanged
will be returned to such tendering holder.

     All questions as to the validity, form, eligibility (including time of
receipt), and acceptance and withdrawal of tendered Old Notes will be determined
by us in our absolute discretion, which determination will be final and binding.
We reserve the absolute right to reject any and all tendered Old Notes
determined by us not to be in proper form or not to be properly tendered or any
tendered Old Notes our acceptance of which would, in the opinion of our counsel,

Edgar Filing: SERVICE CORPORATION INTERNATIONAL - Form S-4

30



be unlawful. We also reserve the right to waive, in our absolute discretion, any
defects, irregularities or conditions of tender as to particular Old Notes,
whether or not waived in the case of other Old Notes. Our interpretation of the
terms and conditions of the exchange offer (including the instructions in the
letter of transmittal) will be final and binding on all parties. Unless waived,
any defects or irregularities in connection with tenders of Old Notes must be
cured within such time as we shall determine.

     Although we intend to notify holders of defects or irregularities with
respect to tenders of Old Notes, neither we, Mellon Investor Services LLC, as
exchange agent and information agent, The Bank of New York, as trustee, nor any
other person will be under any duty to give such notification or shall incur any
liability for failure to give any such notification. Your tender of Old Notes
will not be deemed to have been made until any such defects or irregularities
have been cured or waived.

     Any holder whose Old Notes have been mutilated, lost, stolen or destroyed
will be responsible for obtaining replacement securities or for arranging for
indemnification with the trustee of the Old Notes. Holders may contact the
information agent for assistance with such matters.

WITHDRAWAL OF TENDERS

     Tenders of Old Notes may be withdrawn in writing at any time prior to the
expiration date. We refer to this time limit as the withdrawal deadline.

     For a withdrawal of a tender to be effective, a written or facsimile
transmission notice of withdrawal must be received by the exchange agent prior
to the withdrawal deadline at one of its addresses set forth
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on the back cover page of this prospectus. The withdrawal notice must specify
the name of the person who tendered the Old Notes to be withdrawn; must contain
a description of the Old Notes to be withdrawn, the certificate numbers shown on
the particular certificates evidencing such Old Notes and the aggregate
principal amount of Old Notes subject to such withdrawal; and must be signed by
the holder of such Old Notes in the same manner as the original signature on the
letter of transmittal (including any required signature guarantees) or be
accompanied by evidence satisfactory to us that the person withdrawing the
tender has succeeded to the beneficial ownership of the Old Notes. In addition,
the notice of withdrawal must specify the name and number of the account at DTC
to be credited with the withdrawn Old Notes. The signature on the notice of
withdrawal must be guaranteed by an eligible institution unless the Old Notes
have been tendered for the account of an eligible institution.

     Withdrawal of tenders of Old Notes may not be rescinded, and any Old Notes
properly withdrawn will thereafter be deemed not validly tendered for purposes
of the exchange offer. Properly withdrawn Old Notes may, however, be re-tendered
by repeating one of the procedures described in "-- Procedures for Tendering"
prior to the expiration date.

CONDITIONS TO THE EXCHANGE OFFER

     Notwithstanding any other provisions of the exchange offer, or any
extension of the expiration date, we will not be required to issue New Notes and
we may terminate, modify or otherwise amend the exchange offer, if any of the
following conditions has not been satisfied or waived, prior to the expiration
date, as extended:

     (1) no event or action shall have occurred or been threatened or taken, and
         no statute, rule, regulation, judgment, order, stay, decree or
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         injunction shall have been promulgated, enacted, entered, enforced or
         deemed applicable with respect to us or the exchange offer, the offer,
         issuance and delivery of the New Notes, or the exchange of New Notes
         for Old Notes, by or before any court or governmental, regulatory or
         administrative agency, authority or tribunal, that either:

        - challenges the legality or validity of the exchange offer, the offer,
          issuance and delivery of the New Notes, or the exchange of New Notes
          for Old Notes, or might, directly or indirectly, prohibit, prevent,
          restrict or delay consummation of, or might otherwise adversely affect
          in any material manner, the exchange offer, the offer, issuance and
          delivery of the New Notes or the exchange of New Notes for Old Notes
          as contemplated by this prospectus; or

        - in our reasonable judgment, could materially adversely affect our
          business, condition (financial or otherwise), income, operations,
          properties, assets, liabilities or prospects and those of our
          subsidiaries, individually or taken as a whole;

     (2) there shall not have occurred anything that, in our sole judgment,
         would or might prohibit or delay the exchange offer from being
         consummated in the manner contemplated in this prospectus or impair our
         anticipated benefits of the exchange offer, the cancellation of the Old
         Notes or the exchange of New Notes for Old Notes;

     (3) there shall not have occurred any of the following:

        - trading in securities generally on the New York Stock Exchange or the
          American Stock Exchange or in the over-the-counter market, or trading
          in any of our securities on any exchange or in the over-the-counter
          market, shall have been suspended or the settlement of such trading
          generally shall have been materially disrupted or minimum prices
          therefor shall have been established on any such exchange or such
          market by the Commission, by such exchange or by any other regulatory
          body or governmental authority;

        - a banking moratorium shall have been declared by Federal or state
          authorities;
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        - the United States shall have become engaged in hostilities, there
          shall have been an escalation in hostilities involving the United
          States or there shall have been a declaration of a national emergency
          or war by the United States;

        - a material adverse change in general economic, political or financial
          conditions, including, without limitation, as a result of terrorist
          activities after the date hereof (or the effect of international
          conditions on the financial markets in the United States shall be
          such) as to make it, in the judgment of our board of directors,
          impracticable or inadvisable to proceed with the exchange offer on the
          terms and in the manner contemplated in this prospectus; or

        - in the case of any of the foregoing existing at the time of the
          commencement of the exchange offer, a material acceleration or
          worsening thereof; and

     (4) The Bank of New York, as the trustee with respect to the indenture for
         the Old Notes, shall not have objected in any respect, or taken any
         action that could, in our reasonable judgment, adversely affect the
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         consummation of the exchange offer or the exchange of New Notes for Old
         Notes under the exchange offer, nor shall the trustee have taken any
         action that challenges the validity or effectiveness of the procedures
         used by us in making the exchange offer or the exchange of the Old
         Notes under the exchange offer.

     The foregoing conditions are for our sole benefit and may be waived by us
in whole or in part at our absolute discretion. Any determination made by us
concerning an event, development or circumstance described or referred to above
shall be conclusive and binding.

     If any of the foregoing conditions are not satisfied, we may, at any time
on or prior to the expiration date:

     (1) terminate the exchange offer and return all tendered Old Notes to the
         holders thereof;

     (2) to the extent permitted by applicable law, modify, extend or otherwise
         amend the exchange offer and retain all Old Notes tendered and not
         withdrawn until the expiration date of the modified, extended or
         amended exchange offer (see "-- Withdrawal of Tenders" and
         "-- Expiration Date; Extensions; Termination; Amendments"); or

     (3) waive the unsatisfied conditions with respect to the exchange offer and
         accept all Old Notes tendered and not previously withdrawn.

     We reserve the right, in our absolute discretion, to purchase or offer to
purchase any Old Notes, to the extent permitted by applicable law, in the open
market, in privately negotiated transactions or otherwise. The terms of any such
purchases or offers could differ from the terms of the exchange offer. Any
purchase or offer to purchase will not be made except in accordance with
applicable law.

TRANSFER TAXES

     We will pay all transfer taxes applicable to the transfer and exchange of
Old Notes pursuant to the exchange offer. If, however:

     - delivery of the New Notes and/or certificates for Old Notes for principal
       amounts not exchanged, are to be made to any person other than the record
       holder of the Old Notes tendered;

     - tendered certificates for Old Notes are recorded in the name of any
       person other than the person signing any letter of transmittal; or

     - a transfer tax is imposed for any reason other than the transfer and
       exchange of Old Notes to us or our order,

the amount of any such transfer taxes, whether imposed on the record holder or
any other person, will be payable by the tendering holder prior to the issuance
of the New Notes.
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CONSEQUENCES OF FAILING TO EXCHANGE

     If you do not exchange your Old Notes for New Notes in the exchange offer,
you will remain subject to the restrictions on transfer of the Old Notes:

     - as set forth in the legend printed on the Old Notes as a consequence of
       the issuance of the Old Notes pursuant to the exemptions from, or in
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       transactions not subject to, the registration requirements of the
       Securities Act and applicable state securities laws; and

     - otherwise set forth in the offering memorandum distributed in connection
       with the private offering of the Old Notes.

     In general, you may not offer or sell the Old Notes unless they are
registered under the Securities Act, or if the offer or sale is exempt from
registration under the Securities Act and applicable state securities laws.
Except as required by the registration rights agreement, we do not intend to
register resales of the Old Notes under the Securities Act.

ACCOUNTING TREATMENT

     The New Notes will be recorded at the same carrying value as the Old Notes,
as reflected in our accounting records on the date of the exchange. Accordingly,
we will not recognize any gain or loss for accounting purposes upon the
consummation of the exchange offer. We will amortize the expenses of the
exchange offer over the term of the New Notes.

EXCHANGE AGENT

     Mellon Investor Services LLC has been appointed as exchange agent for the
exchange offer. You should direct questions and requests for assistance,
requests for additional copies of this prospectus, the letter of transmittal or
any other documents to the exchange agent. You should send certificates for Old
Notes, letters of transmittal and any other required documents to the exchange
agent at the address set forth on the back cover of this prospectus.

INFORMATION AGENT

     Mellon Investor Services LLC has been appointed as the information agent
for the exchange offer and will receive customary compensation for its services.
Questions concerning tender procedures and requests for additional copies of
this prospectus or the letter of transmittal should be directed to the
information agent at the address and telephone numbers set forth on the back
cover page of this prospectus. Holders of Old Notes may also contact their
commercial bank, broker, dealer, trust company or other nominee for assistance
concerning the exchange offer.
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                          DESCRIPTION OF THE NEW NOTES

     We will issue the New Notes under a Senior Indenture dated as of February
1, 1993 between us and The Bank of New York, as trustee, which we refer to as
the indenture. The terms of the New Notes include those stated in the indenture
and those made part of the indenture by reference to the Trust Indenture Act of
1939, as amended.

     The following is not a complete description of the New Notes or the
indenture, and is subject to all of the provisions of the New Notes and the
indenture. We urge you to read the indenture because it, and not this
description, defines your rights as holders of the New Notes. Mellon Investor
Services LLC, the information agent for the exchange offer, will provide a copy
of the indenture governing the New Notes, at no cost, to any holder who receives
this prospectus. To request a copy of any or all of this document, you should
telephone Mellon Investor Services LLC at the telephone number on the back cover
of this prospectus. The definitions of certain terms used in the following
summary are set forth under "-- Definitions."
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     In this description, references to "SCI," "we," "us," and "ours" mean only
Service Corporation International and not any of its subsidiaries.

GENERAL

     The notes:

     - are our general unsecured obligations;

     - rank equally with all of our unsecured and senior indebtedness; and

     - are senior in right or payment to all of our subordinated indebtedness.

     The notes are unsecured and will be effectively subordinated to all of our
and our subsidiaries' existing and future secured obligations to the extent of
the collateral securing such obligations. As of September 30, 2002, we had $2.0
billion of indebtedness, $20.6 million of which was secured indebtedness and,
therefore effectively senior to the Old Notes and New Notes, and $1.7 billion of
which ranked equally with the Old Notes and New Notes. There are no contractual
limitations on the issuance of additional indebtedness that could rank equal
with the notes or the issuance of additional indebtedness at our subsidiaries,
to which the notes would be structurally subordinated.

MATURITY AND INTEREST

     The notes will mature on April 15, 2009. Interest on the notes will accrue
at a rate of 7.70% per annum, and the interest, including any additional
interest, will be payable semi-annually on April 15 and October 15 of each year,
commencing April 15, 2003, to the persons in whose names the notes are
registered at the close of business on the preceding April 1 or October 1,
respectively. Interest on notes will accrue from the date of original issuance
or, if interest has already been paid, from the date it was most recently paid.
Interest will be computed on the basis of a 360-day year consisting of twelve
30-day months. If we fail to comply with our obligations to file and maintain a
registration statement in accordance with the registration rights agreement
described under "Exchange Offer and Registration Rights," additional interest
will accrue on the notes.

COVENANTS

  Limitation on Liens

     Pursuant to the indenture, neither we, nor any subsidiary, may mortgage,
pledge, encumber or subject to any lien or security interest to secure any of
our obligations or any obligation of any subsidiary (other than obligations
owing to us or a wholly owned subsidiary) any assets without providing that the
senior debt securities issued pursuant to the indenture shall be secured equally
and ratably with (or prior to) any other obligation so secured, unless, after
giving effect thereto, the aggregate amount of all such secured
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debt of us and our subsidiaries (excluding secured indebtedness existing as of
the date the indenture was executed and any extensions, renewals or refundings
thereof that do not increase the principal amount of indebtedness so extended,
renewed or refunded and excluding secured indebtedness incurred as set forth
below) would not exceed 10% of Consolidated Net Worth of us and our subsidiaries

     This restriction will not prevent us or any subsidiary:

     - from acquiring and retaining property subject to mortgages, pledges,
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encumbrances, liens or security interests existing thereon to the date of
acquisition thereof, or from creating within one year of such acquisition
mortgages, pledges, encumbrances or liens upon property acquired by it after the
date of the indenture, as security for purchase money obligations incurred by it
in connection with the acquisition of such property, whether payable to the
person from whom such property is acquired or otherwise;

     - from mortgaging, pledging, encumbering or subjecting to any lien or
security interest current assets to secure current liabilities;

     - from extending, renewing or refunding any indebtedness secured by a
mortgage, pledge, encumbrance, lien or security interest on the same property
theretofore subject thereto, provided that the principal amount of such
indebtedness so extended, renewed or refunded shall not be increased; or

     - from securing the payment of workmen's compensation or insurance premiums
or from making good faith pledges or deposits in connection with bids, tenders,
contracts (other than contracts for the payment of money) or leases, deposits to
secure public or statutory obligations, deposits to secure surety or appeal
bonds, pledges or deposits in connection with contracts made with or at the
request of the United States government or any agency thereof, or pledges or
deposits for similar purposes in the ordinary course of business.

  Limitation on Sale and Leaseback Transactions

     Neither we nor any subsidiary will enter into any transaction with any
bank, insurance company or other lender or investor, or to which any such lender
or investor is a party, providing for the leasing to us or a subsidiary of any
real property (except a lease for a temporary period not to exceed three years
by the end of which it is intended that the use of such real property by the
lessee will be discontinued) which has been or is to be sold or transferred by
us or such subsidiary to such lender or investor or to any person to whom funds
have been or are to be advanced by such lender or investor on the security of
such real property unless either:

     - such transaction is the substantial equivalent of a mortgage, pledge,
encumbrance, lien or security interest which we or any subsidiary would have
been permitted to create under the covenant described in "-- Limitation on
Liens" without equally and ratably securing all senior debt securities
(including the notes) then outstanding under the indenture; or

     - within 120 days after such transaction we applied (and in any such case
we covenant that we will so apply) an amount equal to the greater of

          -- the net proceeds of the sale of the real property leased pursuant
     to such transaction or

          -- the fair value of the real property so leased at the time of
     entering into such transaction (as determined by our board of directors) to
     the retirement of Funded Debt of SCI; provided that the amount to be
     applied to the retirement of Funded Debt of SCI shall be reduced by: (1)
     the principal amount of any senior debt securities outstanding under the
     indenture delivered within 120 days after such sale to the trustee for
     retirement and cancellation and (2) the principal amount of Funded Debt,
     other than senior debt securities outstanding under the indenture,
     voluntarily retired by us within 120 days after such sale; provided, that
     no retirement referred to in this clause may be effected by payment at
     maturity or pursuant to any mandatory sinking fund payment or any mandatory
     prepayment provision.

                                        30

Edgar Filing: SERVICE CORPORATION INTERNATIONAL - Form S-4

36



CONSOLIDATION, MERGER OR SALE

     We may consolidate or merge with or into any other corporation, and may
sell, lease, exchange or otherwise dispose of all or substantially all of our
property and assets to any other corporation authorized to acquire and operate
the same, provided that in any such case

     - immediately after such transaction we or such other corporation formed by
or surviving any such consolidation or merger, or to which such sale, lease,
exchange or other disposition shall have been made, will not be in default in
the performance or observance of any of the terms, covenants and conditions in
the indenture to be kept or performed by us;

     - the corporation (if other than SCI) formed by or surviving any such
consolidation or merger, or to which such sale, lease, exchange or other
disposition shall have been made, shall be a corporation organized under the
laws of the United States, any state thereof or the District of Columbia; and

     - the corporation (if other than SCI) formed by such consolidation, or into
which we shall have been merged, or the corporation which shall have acquired or
leased such property and assets, shall assume, by a supplemental indenture, our
obligations under the indenture. In case of any such consolidation, merger,
sale, lease, exchange or other disposition and upon any such assumption by the
successor corporation, such successor corporation shall succeed to and be
substituted for us, with the same effect as if it had been named in the
indenture as SCI and subject to the conditions set forth in the indenture, and
we shall be relieved of any further obligation under the indenture and any
senior debt securities issued thereunder.

DISCHARGE AND DEFEASANCE

     We may discharge or defease our obligations with respect to the notes as
set forth below.

     We may discharge all of our obligations (except those set forth below) to
holders of the notes that have not already been delivered to the trustee for
cancellation and which either have become due and payable or are by their terms
due and payable within one year (or are to be called for redemption within one
year) by irrevocably depositing with the trustee cash or U.S. government
obligations, or a combination thereof, as trust funds in an amount certified to
be sufficient to pay when due the principal of and premium, if any, and
inteIGN="bottom">

Notes payable(1)

$
269,699

$
385,952

$
269,952

Equity:
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Rexford Industrial Realty, Inc. stockholders� equity:

Common Stock, $0.01 par value per share; 490,000,000 authorized, 43,257,883 shares issued and outstanding at September 30, 2014, actual, 43,257,883(2) shares issued and outstanding on a pro forma basis, and 53,257,883 shares(2) issued and outstanding on a pro forma as adjusted basis

431

431

531

Additional paid-in capital

538,248

538,248

691,498

Accumulated other comprehensive income
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158

158

158

Cumulative distributions in excess of earnings

(16,574
) 

(16,574
) 

(16,574
) 

Total stockholders� equity

522,263

522,263

675,613
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Non-controlling interests

30,166

30,166

30,166

Total equity

552,429

552,429

705,779

Edgar Filing: SERVICE CORPORATION INTERNATIONAL - Form S-4

40



Total capitalization

$
822,128

$
938,381

$
975,731

(1) Excludes the net loan premium of $0.1 million. As of September 30, 2014, we had no borrowings outstanding
under our unsecured revolving credit facility. As of the date of this prospectus supplement, we have
approximately $116.0 million of borrowings outstanding under our unsecured revolving credit facility, all of
which we intend to repay with a portion of the net proceeds of this offering.

(2)

Edgar Filing: SERVICE CORPORATION INTERNATIONAL - Form S-4

41



Excludes (i) 1,500,000 shares of our common stock issuable upon the exercise in full of the underwriters� option
to purchase additional shares and (ii) a maximum of 1,923,776 shares of our common stock available for issuance
in the future under our equity incentive plan. Also excludes 116,752 shares of common stock issued under our
equity incentive plan since September 30, 2014 and 336,445 shares of common stock issued upon redemption of
336,445 common units subsequent to September 30, 2014.

(3) Gives effect to (i) the use of $45.5 million of cash on hand (excluding the impact of prorations) and $116.0
million of borrowings under our unsecured revolving credit facility subsequent to September 30, 2014,
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(ii) the assumption of the $5.4 million loan secured by the property located at 12907 Imperial Highway, (iii) the
$5.0 million repayment of the Jersey Note and (iv) the repayment of $0.1 million of principal on amortizing
notes.

(4) Assumes 10,000,000 shares of common stock will be sold in this offering for net proceeds of approximately
$153.4 million after deducting the underwriting discounts and estimated offering expenses payable by us.
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UNDERWRITING

Merrill Lynch, Pierce, Fenner & Smith Incorporated, Citigroup Global Markets Inc., J.P. Morgan Securities LLC and
Wells Fargo Securities, LLC are acting as representatives of each of the underwriters named below. Subject to the
terms and conditions set forth in an underwriting agreement among us and the underwriters, we have agreed to sell to
the underwriters, and each of the underwriters has agreed, severally and not jointly, to purchase from us, the number
of shares of common stock set forth opposite its name below.

                        Underwriter
Number
of Shares

Merrill Lynch, Pierce, Fenner & Smith

                      Incorporated 3,000,000
Citigroup Global Markets Inc. 2,000,000
J.P. Morgan Securities LLC 2,000,000
Wells Fargo Securities, LLC 2,000,000
Jefferies LLC 1,000,000

                     Total 10,000,000

Subject to the terms and conditions set forth in the underwriting agreement, the underwriters have agreed, severally
and not jointly, to purchase all of the shares sold under the underwriting agreement if any of these shares are
purchased. If an underwriter defaults, the underwriting agreement provides that the purchase commitments of the
nondefaulting underwriters may be increased or the underwriting agreement may be terminated.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act,
or to contribute to payments the underwriters may be required to make in respect of those liabilities.

The underwriters are offering the shares, subject to prior sale, when, as and if issued to and accepted by them, subject
to approval of legal matters by their counsel, including the validity of the shares, and other conditions contained in the
underwriting agreement, such as the receipt by the underwriters of officers� certificates and legal opinions. The
underwriters reserve the right to withdraw, cancel or modify offers to the public and to reject orders in whole or in
part. Sales of shares made outside of the United States may be made by affiliates of the underwriters.

Commissions and Discounts

The representatives have advised us that the underwriters propose initially to offer the shares to the public at the
public offering price set forth on the cover page of this prospectus supplement and to dealers at that price less a
concession not in excess of $0.3840 per share. After the initial offering, the public offering price, concession or any
other term of the offering may be changed.

The following table shows the public offering price, underwriting discount and proceeds before expenses to us. The
information assumes both no exercise and full exercise by the underwriters of their option to purchase additional
shares.
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Per Share Without Option With Option
Public offering price $ 16.0000 $ 160,000,000 $ 184,000,000
Underwriting discount $ 0.6400 $ 6,400,000 $ 7,360,000
Proceeds, before expenses, to
us $ 15.3600 $ 153,600,000 $ 176,640,000

The expenses of the offering, not including the underwriting discount, are estimated at $250,000 and are payable by
us. The expenses include up to $10,000 for the reasonable fees and disbursements to counsel of the underwriters in
connection with filings required by the Financial Industry Regulatory Authority, Inc.
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Option to Purchase Additional Shares

We have granted an option to the underwriters, exercisable for 30 days after the date of this prospectus supplement, to
purchase up to 1,500,000 additional shares at the public offering price, less the underwriting discount. If the
underwriters exercise this option, each will be obligated, subject to conditions contained in the underwriting
agreement, to purchase a number of additional shares proportionate to that underwriter�s initial amount reflected in the
above table.

No Sales of Similar Securities

We, our executive officers and directors have agreed not to sell or transfer any common stock or securities convertible
into, exchangeable for, exercisable for, or repayable with common stock, for 60 days after the date of this prospectus
supplement without first obtaining the written consent of Merrill Lynch, Pierce, Fenner & Smith Incorporated.
Specifically, we and these other persons have agreed, with certain limited exceptions, not to directly or indirectly

� offer, pledge, sell or contract to sell any common stock,

� sell any option or contract to purchase any common stock,

� purchase any option or contract to sell any common stock,

� grant any option, right or warrant for the sale of any common stock,

� lend or otherwise dispose of or transfer any common stock,

� request or demand that we file a registration statement related to the common stock, or

� enter into any swap or other agreement that transfers, in whole or in part, the economic consequence of
ownership of any common stock whether any such swap or transaction is to be settled by delivery of shares
or other securities, in cash or otherwise.

This lock-up provision applies to common stock and to securities convertible into or exchangeable or exercisable for
or repayable with common stock. It also applies to common stock owned now or acquired later by the person
executing the agreement or for which the person executing the agreement later acquires the power of disposition.

New York Stock Exchange Listing

The shares are listed on the New York Stock Exchange under the symbol �REXR.�

Price Stabilization, Short Positions

Edgar Filing: SERVICE CORPORATION INTERNATIONAL - Form S-4

Table of Contents 46



Until the distribution of the shares is completed, Securities and Exchange Commission rules may limit underwriters
and selling group members from bidding for and purchasing our common stock. However, the representatives may
engage in transactions that stabilize the price of the common stock, such as bids or purchases to peg, fix or maintain
that price.

In connection with the offering, the underwriters may purchase and sell our common stock in the open market. These
transactions may include short sales, purchases on the open market to cover positions created by short sales and
stabilizing transactions. Short sales involve the sale by the underwriters of a greater number of shares than they are
required to purchase in the offering. �Covered� short sales are sales made in an amount not greater than the underwriters�
option to purchase additional shares described above. The underwriters may close out any covered short position by
either exercising their option to purchase additional shares or purchasing shares in the open market. In determining the
source of shares to close out the covered short position, the underwriters will consider, among other things, the price
of shares available for purchase in the open market as compared to the price at which they may purchase shares
through the option granted to them. �Naked� short sales are sales in
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excess of such option. The underwriters must close out any naked short position by purchasing shares in the open
market. A naked short position is more likely to be created if the underwriters are concerned that there may be
downward pressure on the price of our common stock in the open market after pricing that could adversely affect
investors who purchase in the offering. Stabilizing transactions consist of various bids for or purchases of shares of
common stock made by the underwriters in the open market prior to the completion of the offering.

Similar to other purchase transactions, the underwriters� purchases to cover the syndicate short sales may have the
effect of raising or maintaining the market price of our common stock or preventing or retarding a decline in the
market price of our common stock. As a result, the price of our common stock may be higher than the price that might
otherwise exist in the open market. The underwriters may conduct these transactions on the New York Stock
Exchange, in the over-the-counter market or otherwise.

Neither we nor any of the underwriters make any representation or prediction as to the direction or magnitude of any
effect that the transactions described above may have on the price of our common stock. In addition, neither we nor
any of the underwriters make any representation that the representatives will engage in these transactions or that these
transactions, once commenced, will not be discontinued without notice.

Electronic Distribution

In connection with the offering, certain of the underwriters or securities dealers may distribute this prospectus
supplement and the accompanying prospectus by electronic means, such as e-mail.

Other Relationships

Some of the underwriters and their affiliates have engaged in, and may in the future engage in, investment banking
and other commercial dealings in the ordinary course of business with us or our affiliates. They have received, or may
in the future receive, customary fees and commissions for these transactions. For instance, Merrill Lynch, Pierce,
Fenner & Smith Incorporated is the lender under our $60 million term loan, while an affiliate of J.P. Morgan
Securities LLC is the lender under our $48.5 million term loan. In addition, affiliates of Merrill Lynch, Pierce,
Fenner & Smith Incorporated, Citigroup Global Markets Inc., J.P. Morgan Securities LLC and Wells Fargo Securities,
LLC are lenders under our $200 million revolving credit facility and our $100 million senior unsecured term loan
facility and an affiliate of Merrill Lynch, Pierce, Fenner & Smith Incorporated serves as the sole arranger and
administrative agent of our revolving credit facility. As described herein, our operating partnership intends to use a
portion of the net proceeds from this offering to repay outstanding borrowings under our revolving credit facility. As a
result, these underwriters and their affiliates will receive their proportionate share of any amount of the revolving
credit facility that is repaid with the net proceeds of this offering. See �Use of Proceeds.� Also, an affiliate of Wells
Fargo Securities, LLC is a lender of certain of our mortgage indebtedness.

In addition, in the ordinary course of their business activities, the underwriters and their affiliates may make or hold a
broad array of investments and actively trade debt and equity securities (or related derivative securities) and financial
instruments (including bank loans) for their own account and for the accounts of their customers. Such investments
and securities activities may involve securities and/or instruments of ours or our affiliates. An affiliate of J.P. Morgan
Securities LLC beneficially owns approximately 10% of our common stock on a fiduciary basis. The underwriters and
their affiliates may also make investment recommendations and/or publish or express independent research views in
respect of such securities or financial instruments and may hold, or recommend to clients that they acquire, long
and/or short positions in such securities and instruments.
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Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering
of the securities offered by this prospectus supplement and the accompanying prospectus in any jurisdiction where
action for that purpose is required. The securities offered by this prospectus supplement and the accompanying
prospectus may not be offered or sold, directly or indirectly, nor may this prospectus supplement and the
accompanying prospectus or any other offering material or advertisements in connection with the offer and sale of any
such securities be distributed or published in any jurisdiction, except under
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circumstances that will result in compliance with the applicable rules and regulations of that jurisdiction. Persons into
whose possession this prospectus supplement and the accompanying prospectus comes are advised to inform
themselves about and to observe any restrictions relating to the offering and the distribution of this prospectus
supplement and the accompanying prospectus. This prospectus supplement and the accompanying prospectus does not
constitute an offer to sell or a solicitation of an offer to buy any securities offered by this prospectus supplement and
the accompanying prospectus in any jurisdiction in which such an offer or a solicitation is unlawful.

Notice to Prospective Investors in Australia

No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with
the Australian Securities and Investments Commission (�ASIC�), in relation to the offering. This prospectus supplement
and accompanying prospectus does not constitute a prospectus, product disclosure statement or other disclosure
document under the Corporations Act 2001 (the �Corporations Act�), and does not purport to include the information
required for a prospectus, product disclosure statement or other disclosure document under the Corporations Act.

Any offer in Australia of the shares may only be made to persons (the �Exempt Investors�) who are �sophisticated
investors� (within the meaning of section 708(8) of the Corporations Act), �professional investors� (within the meaning
of section 708(11) of the Corporations Act) or otherwise pursuant to one or more exemptions contained in section 708
of the Corporations Act so that it is lawful to offer the shares of common stock without disclosure to investors under
Chapter 6D of the Corporations Act.

The shares of common stock applied for by Exempt Investors in Australia must not be offered for sale in Australia in
the period of 12 months after the date of allotment under the offering, except in circumstances where disclosure to
investors under Chapter 6D of the Corporations Act would not be required pursuant to an exemption under section
708 of the Corporations Act or otherwise or where the offer is pursuant to a disclosure document which complies with
Chapter 6D of the Corporations Act. Any person acquiring shares of common stock must observe such Australian
on-sale restrictions.

This prospectus supplement and accompanying prospectus contains general information only and does not take
account of the investment objectives, financial situation or particular needs of any particular person. It does not
contain any securities recommendations or financial product advice. Before making an investment decision, investors
need to consider whether the information in this prospectus supplement and accompanying prospectus is appropriate
to their needs, objectives and circumstances, and, if necessary, seek expert advice on those matters.

Notice to Prospective Investors in the Dubai International Financial Centre

This prospectus supplement and accompanying prospectus relates to an Exempt Offer in accordance with the Offered
Securities Rules of the Dubai Financial Services Authority (�DFSA�). This prospectus supplement and accompanying
prospectus is intended for distribution only to persons of a type specified in the Offered Securities Rules of the DFSA.
It must not be delivered to, or relied on by, any other person. The DFSA has no responsibility for reviewing or
verifying any documents in connection with Exempt Offers. The DFSA has not approved this prospectus supplement
and accompanying prospectus nor taken steps to verify the information set forth herein and has no responsibility for
the prospectus supplement and accompanying prospectus. The shares of common stock to which this prospectus
supplement and accompanying prospectus relate may be illiquid and/or subject to restrictions on their resale.
Prospective purchasers of the shares of common stock offered should conduct their own due diligence on the shares. If
you do not understand the contents of this prospectus supplement and accompanying prospectus you should consult an
authorized financial advisor.
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Notice to Prospective Investors in Hong Kong

The shares of common stock have not been offered or sold and will not be offered or sold in Hong Kong, by means of
any document, other than (a) to �professional investors� as defined in the Securities and Futures
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Ordinance (Cap. 571) of Hong Kong and any rules made under that Ordinance; or (b) in other circumstances which do
not result in the document being a �prospectus� as defined in the Companies Ordinance (Cap. 32) of Hong Kong or
which do not constitute an offer to the public within the meaning of that Ordinance. No advertisement, invitation or
document relating to the shares of common stock has been or may be issued or has been or may be in the possession
of any person for the purposes of issue, whether in Hong Kong or elsewhere, which is directed at, or the contents of
which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities
laws of Hong Kong) other than with respect to shares of common stock which are or are intended to be disposed of
only to persons outside Hong Kong or only to �professional investors� as defined in the Securities and Futures
Ordinance and any rules made under that Ordinance.
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LEGAL MATTERS

Certain legal matters will be passed upon for us by Latham & Watkins LLP and for the underwriters by Hunton &
Williams LLP. Venable LLP will pass upon the validity of the shares of common stock sold in this offering and
certain other matters under Maryland law.

EXPERTS

The consolidated and combined financial statements of Rexford Industrial Realty, Inc. and Rexford Industrial Realty,
Inc. Predecessor appearing in Rexford Industrial Realty, Inc.�s Annual Report (Form 10-K) for the year ended
December 31, 2013 (including the schedule appearing therein), have been audited by Ernst & Young LLP,
independent registered public accounting firm, as set forth in their report thereon, included therein, and incorporated
herein by reference. Such consolidated and combined financial statements are incorporated herein by reference in
reliance upon such report given on the authority of such firm as experts in accounting and auditing.

The (i) statement of revenues and certain expenses of the nine-property industrial portfolio for the year ended
December 31, 2013 appearing in Rexford Industrial Realty, Inc.�s Current Report on Form 8-K/A dated June 27, 2014
(filed July 31, 2014) and (ii) statements of revenues and certain expenses of each of (a) the 14723-14825 Oxnard
Street property, (b) the 845, 855, 865 Milliken Avenue and 4317 and 4319 Santa Ana Street property, (c) the 4051
Santa Ana Street and 710 Dupont Avenue property, and (d) the Chatsworth Industrial Park property for the year ended
December 31, 2013, appearing in Rexford Industrial Realty, Inc.�s Current Report on Form 8-K dated August 5, 2014,
have been audited by Ernst & Young LLP, independent auditors, as set forth in their report thereon, included therein,
and incorporated herein by reference. Such statements of revenues and certain expenses are incorporated herein by
reference in reliance upon such report given on the authority of such firm as experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Form S-3 with the Securities and Exchange Commission in connection with
this offering. In addition, we file annual, quarterly and current reports, proxy statements and other information with
the Securities and Exchange Commission. You may read and copy any documents filed by us at the Securities and
Exchange Commission�s public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the
Securities and Exchange Commission at 1-800-SEC-0330 for further information on the public reference room. Our
filings with the Securities and Exchange Commission are also available to the public through the Securities and
Exchange Commission�s Internet website www.sec.gov.
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INCORPORATION BY REFERENCE

The Securities and Exchange Commission allows us to �incorporate by reference� the information we file with the
Securities and Exchange Commission, which means that we can disclose important information to you by referring to
those documents. The information incorporated by reference is an important part of this prospectus supplement and
the accompanying prospectus. The incorporated documents contain significant information about us, our business and
our finances. Any statement contained in a document that is incorporated by reference in this prospectus supplement
and the accompanying prospectus is automatically updated and superseded if information contained in this prospectus
supplement and the accompanying prospectus, or information that we later file with the Securities and Exchange
Commission, modifies or replaces this information. We incorporate by reference the following documents we filed
with the Securities and Exchange Commission:

� our Annual Report on Form 10-K for the year ended December 31, 2013;

� our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2014, June 30, 2014 and
September 30, 2014;

� our Current Reports on Form 8-K or 8-K/A, as applicable, filed with the Securities and Exchange
Commission on March 3, 2014, March 13, 2014, June 2, 2014, June 13, 2014, June 30, 2014, July 2, 2014,
July 23, 2014, July 31, 2014, August 5, 2014, August 7, 2014 (only with respect to the information included
in item 8.01), August 12, 2014, August 13, 2014, August 19, 2014, August 22, 2014, September 15, 2014,
October 24, 2014, November 10, 2014, December 2, 2014, December 8, 2014, December 10, 2014,
January 12, 2015, January 27, 2015 and January 28, 2015;

� the information specifically incorporated by reference into our Annual Report on Form 10-K for the year
ended December 31, 2013 from our Definitive Proxy Statement on Schedule 14A filed on April 15, 2014;

� the description of our common stock included in our registration statement on Form 8-A filed with the
Securities and Exchange Commission on July 17, 2013; and

� all documents filed by us with the Securities and Exchange Commission pursuant to Sections 13(a), 13(c),
14 or 15(d) of the Exchange Act after the date of this prospectus supplement and prior to the termination of
the offering of the underlying securities.

To the extent that any information contained in any current report on Form 8-K, or any exhibit thereto, was furnished
to, rather than filed with, the Securities and Exchange Commission, such information or exhibit is specifically not
incorporated by reference in this prospectus supplement and the accompanying prospectus.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus supplement
and the accompanying prospectus is delivered, on written or oral request of that person, a copy of any or all of the
documents we are incorporating by reference into this prospectus supplement and the accompanying prospectus, other
than exhibits to those documents unless those exhibits are specifically incorporated by reference into those documents.
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A written request should be addressed to 11620 Wilshire Boulevard, Suite 1000, Los Angeles, California 90025,
Attention: Cher Riban (telephone (310) 481-8400).
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PROSPECTUS

$750,000,000

Common Stock

Preferred Stock

Depositary Shares

Warrants

Rights

Units

We may from time to time offer, in one or more classes or series, separately or together, and in amounts, at prices and
on terms to be set forth in one or more supplements to this prospectus, the following securities:

� shares of common stock,

� shares of preferred stock,

� shares of preferred stock represented by depositary shares,

� warrants to purchase shares of preferred stock, common stock or depositary shares,

� rights to purchase shares of common stock, and

� units consisting of two or more of the foregoing.
We refer to the common stock, preferred stock, depositary shares, warrants, rights and units registered hereunder
collectively as the �securities� in this prospectus. The securities will have a maximum aggregate offering price of
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$750,000,000 or its equivalent in a foreign currency based on the exchange rate at the time of sale, in amounts, at
prices and on terms determined at the time of the offering of any such security.

The specific terms of each series or class of the securities will be set forth in the applicable prospectus supplement and
may include limitations on actual or constructive ownership and restrictions on transfer of the securities, in each case
as may be appropriate to preserve the status of our company as a real estate investment trust, or REIT.

The applicable prospectus supplement will also contain information, where applicable, about certain United States
federal income tax consequences relating to, and any listing on a securities exchange of, the securities covered by such
prospectus supplement.

The securities may be offered directly by us from time to time, through agents designated by us or to or through
underwriters or dealers. If any agents, dealers or underwriters are involved in the sale of any of the securities, their
names, and any applicable purchase price, fee, commission or discount arrangement between or among them will be
set forth, or will be calculable from the information set forth, in the applicable prospectus supplement. See the sections
entitled �Plan of Distribution� and �About this Prospectus� for more information. No securities may be sold without
delivery of this prospectus and the applicable prospectus supplement describing the method and terms of the offering
of such series of securities.

Our common stock currently trades on the New York Stock Exchange, or NYSE, under the symbol �REXR.� On
August 1, 2014, the last reported sales price of our common stock on the NYSE was $13.84 per share.

Investing in these securities involves risks. You should consider the risks that we have described in �Risk
Factors� on page 3 before investing in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is August 12, 2014
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Unless otherwise indicated or unless the context requires otherwise, references in this prospectus to �we,� �our,� �us�
and �our company� refer to Rexford Industrial Realty, Inc., a Maryland corporation, Rexford Industrial Realty,
L.P., and any of our other subsidiaries. Rexford Industrial Realty, L.P. is a Maryland limited partnership of
which we are the sole general partner and to which we refer in this prospectus as our operating partnership.

You should rely only on the information contained in this prospectus, in an accompanying prospectus
supplement or incorporated by reference herein or therein. We have not authorized anyone to provide you with
information or make any representation that is different. If anyone provides you with different or inconsistent
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information, you should not rely on it. This prospectus and any accompanying prospectus supplement do not
constitute an offer to sell or a solicitation of an offer to buy any securities other than the registered securities to
which they relate, and this prospectus and any accompanying prospectus supplement do not constitute an offer
to sell or the solicitation of an offer to buy securities in any jurisdiction where, or to any person to whom, it is
unlawful to make such an offer or solicitation. You should not assume that the information contained in this
prospectus and any accompanying prospectus supplement is correct on any date after the respective dates of
the prospectus and such prospectus
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supplement or supplements, as applicable, even though this prospectus and such prospectus supplement or
supplements are delivered or shares are sold pursuant to the prospectus and such prospectus supplement or
supplements at a later date. Since the respective dates of the prospectus contained in this registration statement
and any accompanying prospectus supplement, our business, financial condition, results of operations and
prospects may have changed. We may only use this prospectus to sell the securities if it is accompanied by a
prospectus supplement.

ii
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission using a
�shelf� registration process. Under this process, we may sell common stock, preferred stock, depositary shares, warrants,
rights and units in one or more offerings up to a total dollar amount of $750,000,000. This prospectus provides you
with a general description of the securities we may offer. Each time we sell securities, we will provide a prospectus
supplement containing specific information about the terms of the applicable offering. Such prospectus supplement
may add, update or change information contained in this prospectus. You should read this prospectus and the
applicable prospectus supplement together with additional information described under the heading �Where You Can
Find More Information.�

We may offer the securities directly, through agents, or to or through underwriters or dealers. The applicable
prospectus supplement will describe the terms of the plan of distribution and set forth the names of any agents,
underwriters or dealers involved in the sale of the securities. See �Plan of Distribution� beginning on page 62 for more
information on this topic. No securities may be sold without delivery of a prospectus supplement describing the
method and terms of the offering of those securities.

1
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REXFORD INDUSTRIAL REALTY, INC.

We are a self-administered and self-managed real estate invest trust, or REIT, focused on owning and operating
industrial properties in Southern California infill markets. Our goal is to generate attractive risk-adjusted returns for
our stockholders by providing superior access to industrial property investments in Southern California infill markets.

As of March 31, 2014, our consolidated portfolio consists of 68 properties with approximately 6.5 million rentable
square feet. We also own a 15% interest in a joint venture that indirectly owns three properties with approximately
1.2 million square feet, which we manage. In addition, we currently manage an additional 20 properties with
approximately 1.2 million rentable square feet.

We will elect to be taxed as a REIT for federal income tax purposes on our federal income tax return commencing
with our taxable year ended December 31, 2013. We believe that we have been organized and have operated, and we
intend to continue operating, in a manner that will allow us to qualify as a REIT for federal income tax purposes
commencing with such taxable year. We conduct substantially all of our business through our operating partnership,
of which we are the sole general partner.

Our principal executive offices are located at 11620 Wilshire Boulevard, Suite 1000, Los Angeles, California 90025.
Our telephone number is 310-966-1680. Our Web site address is www.rexfordindustrial.com. The information on, or
otherwise accessible through, our Web site does not constitute a part of this prospectus.

2
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus involves risks. You should carefully consider the risk
factors incorporated by reference to our most recent Annual Report on Form 10-K and the other information
contained in this prospectus, as updated by our subsequent filings under the Securities Exchange Act of 1934, as
amended, or the Exchange Act, and the risk factors and other information contained in the applicable prospectus
supplement before acquiring any of such securities.

3
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WHERE YOU CAN FIND MORE INFORMATION

We maintain a web site at www.rexfordindustrial.com. Information contained on, or accessible through, our website is
not incorporated by reference into and does not constitute a part of this prospectus or any other report or documents
we file with or furnish to the Securities and Exchange Commission.

We file annual, quarterly and current reports, proxy statements and other information with the Securities and
Exchange Commission. You may read and copy any document we file with the Securities and Exchange Commission
at the public reference room of the Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C.
20549. Information about the operation of the public reference room may be obtained by calling the Securities and
Exchange Commission at 1-800-SEC-0330. Copies of all or a portion of the registration statement can be obtained
from the public reference room of the Securities and Exchange Commission upon payment of prescribed fees. Our
Securities and Exchange Commission filings, including our registration statement, are also available to you on the
Securities and Exchange Commission�s website, www.sec.gov.

We have filed with the Securities and Exchange Commission a registration statement on Form S-3, of which this
prospectus is a part, including exhibits, schedules and amendments filed with, or incorporated by reference in, this
registration statement, under the Securities Act of 1933, as amended, or the Securities Act, with respect to the
securities registered hereby. This prospectus and any accompanying prospectus supplement do not contain all of the
information set forth in the registration statement and exhibits and schedules to the registration statement. For further
information with respect to our company and the securities registered hereby, reference is made to the registration
statement, including the exhibits to the registration statement. Statements contained in this prospectus and any
accompanying prospectus supplement as to the contents of any contract or other document referred to in, or
incorporated by reference in, this prospectus and any accompanying prospectus supplement are not necessarily
complete and, where that contract or other document is an exhibit to the registration statement, each statement is
qualified in all respects by the exhibit to which the reference relates.

4
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The Securities and Exchange Commission allows us to �incorporate by reference� the information we file with the
Securities and Exchange Commission, which means that we can disclose important information to you by referring to
those documents. The information incorporated by reference is an important part of this prospectus. The incorporated
documents contain significant information about us, our business and our finances. Any information contained in this
prospectus or in any document incorporated or deemed to be incorporated by reference in this prospectus will be
deemed to have been modified or superseded to the extent that a statement contained in this prospectus, in any other
document we subsequently file with the Securities and Exchange Commission that also is incorporated or deemed to
be incorporated by reference in this prospectus or in any applicable prospectus supplement modifies or supersedes the
original statement. We incorporate by reference the following documents we filed with the Securities and Exchange
Commission:

� our Annual Report on Form 10-K for the year ended December 31, 2013;

� our Quarterly Report on Form 10-Q for the quarter ended March 31, 2014;

� our Current Reports on Form 8-K or 8-K/A, as applicable, filed with the Securities and Exchange
Commission on March 3, 2014, March 13, 2014, June 2, 2014, June 13, 2014, June 30, 2014, July 2,
2014, July 31, 2014 and August 5, 2014;

� the information specifically incorporated by reference into our Annual Report on Form 10-K for the year
ended December 31, 2013 from our Definitive Proxy Statement on Schedule 14A filed on April 15, 2014;

� the description of our common stock included in our registration statement on Form 8-A filed with the
Securities and Exchange Commission on July 17, 2013; and

� all documents filed by us with the Securities and Exchange Commission pursuant to Section 13(a), 13(c), 14
or 15(d) of the Exchange Act after the date of this prospectus and prior to the termination of the offering of
the underlying securities.

We also specifically incorporate by reference any documents filed by us with the Securities and Exchange
Commission pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of the initial registration
statement and prior to effectiveness of the registration statement.

To the extent that any information contained in any current report on Form 8-K, or any exhibit thereto, was furnished
to, rather than filed with, the Securities and Exchange Commission, such information or exhibit is specifically not
incorporated by reference in this prospectus.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered,
on written or oral request of that person, a copy of any or all of the documents we are incorporating by reference into
this prospectus, other than exhibits to those documents unless those exhibits are specifically incorporated by reference
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into those documents. A written request should be addressed to 11620 Wilshire Boulevard, Suite 1000, Los Angeles,
California 90025, Attention: Cher Riban (telephone (310) 481-8400).
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FORWARD-LOOKING STATEMENTS

This prospectus, any accompanying prospectus supplement and the documents that we incorporate by reference in
each contain �forward-looking statements� within the meaning of the Private Securities Litigation Reform Act of 1995
(set forth in Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the
Securities Exchange Act of 1934, as amended, or the Exchange Act). Also, documents we subsequently file with the
Securities and Exchange Commission and incorporate by reference will contain forward-looking statements. In
particular, statements relating to our liquidity and capital resources, portfolio performance and results of operations
contain forward-looking statements. Furthermore, all of the statements regarding future financial or operating
performance (including anticipated funds from operations, or FFO), or anticipated market conditions and
demographics are forward-looking statements. We are including this cautionary statement to make applicable and take
advantage of the safe harbor provisions of the Private Securities Litigation Reform Act of 1995 for any such
forward-looking statements. We caution investors that any forward-looking statements presented in this prospectus are
based on management�s beliefs and assumptions made by, and information currently available to, management. When
used, the words �anticipate,� �believe,� �expect,� �intend,� �may,� �might,� �plan,� �estimate,� �project,� �should,� �will,� �result� and similar
expressions that do not relate solely to historical matters are intended to identify forward-looking statements. You can
also identify forward-looking statements by discussions of strategy, plans or intentions.

Forward-looking statements are subject to risks, uncertainties and assumptions and may be affected by known and
unknown risks, trends, uncertainties and factors that are beyond our control. Should one or more of these risks or
uncertainties materialize, or should underlying assumptions prove incorrect, actual results may vary materially from
those anticipated, estimated or projected. We do not guarantee that the transactions and events described will happen
as described (or that they will happen at all).

Some of the risks and uncertainties that may cause our actual results, performance, liquidity or achievements to differ
materially from those expressed or implied by forward-looking statements include, among others, the following:

� the competitive environment in which we operate;

� real estate risks, including fluctuations in real estate values and the general economic climate in local
markets and competition for tenants in such markets;

� decreased rental rates or increasing vacancy rates;

� potential defaults on or non-renewal of leases by tenants;

� potential bankruptcy or insolvency of tenants;

� acquisition risks, including failure of such acquisitions to perform in accordance with projections;

Edgar Filing: SERVICE CORPORATION INTERNATIONAL - Form S-4

Table of Contents 68



� the timing of acquisitions and dispositions;

� potential natural disasters such as earthquakes, wildfires or floods;

� national, international, regional and local economic conditions;

� the general level of interest rates;

� potential changes in the law or governmental regulations that affect us and interpretations of those laws and
regulations, including changes in real estate, zoning, environmental or REIT tax laws, and potential increases
in real property tax rates;

� financing risks, including the risks that our cash flows from operations may be insufficient to meet required
payments of principal and interest and we may be unable to refinance our existing debt upon maturity or
obtain new financing on attractive terms or at all;

� lack of or insufficient amounts of insurance;

6
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� our ability to qualify and maintain our qualification as a REIT;

� litigation, including costs associated with prosecuting or defending pending or threatened claims and any
adverse outcomes; and

� possible environmental liabilities, including costs, fines or penalties that may be incurred due to necessary
remediation of contamination of properties presently owned or previously owned by us.

While forward-looking statements reflect our good faith beliefs, they are not guarantees of future performance. We
disclaim any obligation to update or revise any forward-looking statements, whether as a result of new information,
future events or otherwise. For a further discussion of these and other factors that could impact our future results,
performance, liquidity or transactions, see the section above entitled �Risk Factors,� including the risks incorporated
therein from our most recent Annual Report on Form 10-K, as updated by our subsequent filings with the Securities
and Exchange Commission and incorporated by reference herein.

7
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USE OF PROCEEDS

Unless we indicate otherwise in the applicable prospectus supplement, we intend to contribute the net proceeds from
any sale of the securities pursuant to this prospectus to our operating partnership. Our operating partnership will
subsequently use the net proceeds received from us to potentially acquire or develop additional properties and for
general corporate purposes, which may include payment of dividends, the repayment of existing indebtedness and
capital expenditures for improvements to the properties in our portfolio. Pending application of cash proceeds, we will
invest the net proceeds in interest-bearing accounts, money market accounts and interest-bearing securities in a
manner that is consistent with our intention to qualify for taxation as a REIT. Such investments may include, for
example, government and government agency certificates, government bonds, certificates of deposit, interest-bearing
bank deposits, money market accounts and mortgage loan participations. Further details regarding the use of the net
proceeds from the sale of a specific series or class of the securities will be set forth in the applicable prospectus
supplement.

8
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RATIOS OF EARNINGS TO FIXED CHARGES

Our ratios of earnings to fixed charges for the periods indicated are as follows:

Rexford Industrial Realty, Inc. Rexford Industrial Realty, Inc. Predecessor(1)

Period
from

January 1,
2014 to

March 31, 2014

Period from
July 24, 2013

to
December 31, 2013

Period from
January

1,
2013 to July 23,

2013

Year ended
December 31,

2012

Year ended
December 31,

2011
Ratio of Earnings to Fixed
Charges 0.40 0.38 0.23 0.50 0.57
Our ratios of earnings to fixed charges were computed by dividing earnings by fixed charges for Rexford Industrial
Realty, Inc. and our majority owned subsidiaries or Rexford Industrial Realty, Inc. Predecessor, as applicable, for the
periods indicated above. For this purpose, �earnings� consist of loss from continuing operations before equity in income
from unconsolidated real estate entities, plus fixed charges, less capitalized interest. �Fixed charges� consist of interest
expense, capitalized interest and rental expense at computed interest factor (the amounts of which represent those
portions of rent expense (one-third) that are reasonable approximations of interest costs).

The computation of ratio of earnings to fixed charges indicates that earnings were inadequate to cover fixed charges
on the basis of our historical financial statements by approximately $762,000 for the period from January 1, 2014 to
March 31, 2014, $1,102,000 for the period from July 24, 2013 to December 31, 2013, and Rexford Industrial Realty,
Inc. Predecessor�s historical financial statements by approximately $7,279,000 for the period from January 1, 2013 to
July 23, 2013, and $8,436,000 and $7,619,000 for the years ended December 31, 2012 and 2011, respectively.

(1) Rexford Industrial Realty, Inc. Predecessor is the predecessor of our company and consists of Rexford Industrial,
LLC, Rexford Sponsor V, LLC and Rexford Industrial Fund V REIT, LLC and their consolidated subsidiaries,
which consist of Rexford Industrial Fund I, LLC, Rexford Industrial Fund II, LLC, Rexford Industrial Fund III,
LLC, Rexford Industrial Fund IV, LLC and Rexford Industrial Fund V, LP.

9
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DESCRIPTION OF COMMON STOCK

General

This prospectus describes the general terms of our common stock. For a more detailed description of these securities,
you should read the applicable provisions of the Maryland General Corporation Law (�MGCL�), and our charter and
bylaws. When we offer to sell a particular class or series of common stock, we will describe the specific terms of the
class or series in a prospectus supplement. Accordingly, for a description of the terms of any class or series of
common stock, you must refer to both the prospectus supplement relating to that class or series and the description of
stock in this prospectus. To the extent the information contained in the prospectus supplement differs from this
summary description, you should rely on the information in the prospectus supplement.

Our charter provides that we may issue up to 490,000,000 shares of common stock, $0.01 par value per share, or
common stock. Our charter authorizes our board of directors, with the approval of a majority of the entire board of
directors and without any action by our common stockholders, to amend our charter to increase or decrease the
aggregate number of authorized shares of stock or the number of authorized shares of any class or series of our stock.
As of March 31, 2014, 25,551,204 shares of our common stock were issued and outstanding.

Under Maryland law, stockholders generally are not personally liable for our debts or obligations solely as a result of
their status as stockholders.

All of the shares of our common stock offered hereby will be duly authorized, fully paid and nonassessable. Subject to
the preferential rights of holders of any other class or series of our stock and to the provisions of our charter regarding
the restrictions on ownership and transfer of our stock, holders of shares of our common stock are entitled to receive
dividends and other distributions on such shares if, as and when authorized by our board of directors out of assets
legally available therefor and declared by us and to share ratably in the assets of our company legally available for
distribution to our stockholders in the event of our liquidation, dissolution or winding up, after payment or
establishment of reserves for all known debts and liabilities of our company.

Subject to the provisions of our charter regarding the restrictions on ownership and transfer of our stock and except as
may otherwise be specified in the terms of any class or series of our stock, each outstanding share of our common
stock entitles the holder to one vote on all matters submitted to a vote of stockholders, including the election of
directors, the holders of shares of common stock will possess the exclusive voting power. There is no cumulative
voting in the election of our directors. Directors are elected by a plurality of all of the votes cast in the election of
directors.

Holders of shares of our common stock have no preference, conversion, exchange, sinking fund or redemption rights
and have no preemptive rights to subscribe for any securities of our company. Our charter provides that our common
stockholders generally have no appraisal rights unless our board of directors determines prospectively that appraisal
rights will apply to one or more transactions in which holders of our common stock would otherwise be entitled to
exercise appraisal rights. Subject to the provisions of our charter regarding the restrictions on ownership and transfer
of our stock, holders of our common stock will have equal dividend, liquidation and other rights.

Under the MGCL, a Maryland corporation generally cannot dissolve, amend its charter, merge, consolidate, convert,
sell all or substantially all of its assets or engage in a statutory share exchange unless declared advisable by its board
of directors and approved by the affirmative vote of stockholders entitled to cast at least two-thirds of all of the votes
entitled to be cast on the matter unless a lesser percentage (but not less than a majority of all of the votes entitled to be
cast on the matter) is set forth in the corporation�s charter. Our charter provides for approval of any of these matters by
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such removal must be for cause) and the affirmative vote of stockholders entitled to cast at least two-thirds of the
votes entitled to be cast on such matter is required to amend the provisions of our charter relating to the removal of
directors or the vote required to amend such provisions. Maryland law also permits a Maryland corporation to transfer
all or substantially all of its assets without the approval of the stockholders of the corporation to an entity if all of the
equity interests of the entity are owned, directly or indirectly, by the corporation. Because our operating assets may be
held by our operating partnership or its subsidiaries, these subsidiaries may be able to merge or transfer all or
substantially all of their assets without the approval of our stockholders.

Our charter authorizes our board of directors to reclassify any unissued shares of our common stock into other classes
or series of stock, to establish the designation and number of shares of each class or series and to set, subject to the
provisions of our charter relating to the restrictions on ownership and transfer of our stock, the preferences, conversion
and other rights, voting powers, restrictions, limitations as to dividends and other distributions, qualifications and
terms and conditions of redemption of each such class or series.

Power to Increase or Decrease Authorized Shares of Common Stock and Issue Additional Shares of Common
Stock

We believe that the power of our board of directors to amend our charter to increase or decrease the aggregate number
of authorized shares of common stock, to authorize us to issue additional authorized but unissued shares of our
common stock and to classify or reclassify unissued shares of our common stock and thereafter to authorize us to issue
such classified or reclassified shares will provide us with increased flexibility in structuring possible future financings
and acquisitions and in meeting other needs that might arise. The additional classes or series, as well as the additional
authorized shares of common stock, will be available for issuance without further action by our stockholders, unless
such action is required by applicable law, the terms of any class or series of our preferred stock we may issue in the
future or the rules of any stock exchange or automated quotation system on which our securities may be listed or
traded. Although our board of directors does not currently intend to do so, it could authorize us to issue a class or
series of stock that could, depending upon the terms of the particular class or series, delay, defer or prevent a
transaction or a change of control of our company that might involve a premium price for our common stock or that
our common stockholders otherwise believe to be in their best interests. See �Material Provisions of Maryland Law and
of Our Charter and Bylaws�Anti-takeover Effect of Certain Provisions of Maryland Law and of Our Charter and
Bylaws.�

Restrictions on Ownership and Transfer

To assist us in complying with certain federal income tax requirements applicable to REITs, our charter contains
certain restrictions relating to the ownership and transfer of our common stock. See �Restrictions on Ownership and
Transfer.�

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company.

11
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DESCRIPTION OF PREFERRED STOCK

General

This prospectus describes the general terms of our preferred stock. For a more detailed description of these securities,
you should read the applicable provisions of the MGCL and our charter and bylaws. When we offer to sell a particular
class or series of preferred stock, we will describe the specific terms of the series in a prospectus supplement.
Accordingly, for a description of the terms of any class or series of preferred stock, you must refer to both the
prospectus supplement relating to that class or series and the description of preferred stock in this prospectus. To the
extent the information contained in the prospectus supplement differs from this summary description, you should rely
on the information in the prospectus supplement.

Our charter provides that we may issue up to 10,000,000 shares of preferred stock, $0.01 par value per share, or
preferred stock. Our charter authorizes our board of directors, with the approval of a majority of the entire board and
without any action by our common stockholders, to amend our charter to increase or decrease the aggregate number of
shares of stock or the number of shares of any class or series.

Our charter authorizes our board of directors to classify any unissued shares of preferred stock and to reclassify any
previously classified but unissued shares of preferred stock into one or more classes or series of preferred stock. Prior
to issuance of shares of each new class or series, our board of directors is required by the MGCL and our charter to
set, subject to the provisions of our charter regarding the restrictions on ownership and transfer of our stock, the
preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends or other distributions,
qualifications or terms or conditions of redemption of each such class or series. As a result, our board of directors
could authorize the issuance of shares of preferred stock that have priority over shares of our common stock with
respect to dividends or other distributions or rights upon liquidation or with other terms and conditions that could have
the effect of delaying, deferring or preventing a transaction or a change of control of our company that might involve a
premium price for holders of our common stock or that our common stockholders otherwise believe to be in their best
interests. As of the date hereof, no shares of preferred stock are outstanding and we have no present plans to issue any
preferred stock.

The specific terms of a particular class or series of preferred stock will be described in the prospectus supplement
relating to that class or series, including a prospectus supplement providing that preferred stock may be issuable upon
the exercise of warrants we issue. The description of preferred stock set forth below and the description of the terms of
a particular class or series of preferred stock set forth in the applicable prospectus supplement do not purport to be
complete and are qualified in their entirety by reference to the articles supplementary relating to that class or series.

Under Maryland law, stockholders generally are not personally liable for our debts or obligations solely as a result of
their status as stockholders.

The preferences and other terms of the preferred stock of each class or series will be fixed by the articles
supplementary relating to such class or series. A prospectus supplement, relating to each class or series, will specify
the terms of the class or series of preferred stock as follows:

� the designation, par value and number of shares of such class or series of preferred stock,
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� the number of shares of such class or series of preferred stock offered, the liquidation preference per share
and the offering price of such class or series of preferred stock,

� the dividend rate(s), period(s), and/or payment date(s) or method(s) of calculation thereof applicable to such
class or series of preferred stock,

� whether dividends on such class or series of preferred stock are cumulative or not and, if cumulative, the
date from which dividends on such class or series of preferred stock shall accumulate,

� the provision for a sinking fund, if any, for such class or series of preferred stock,
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� the provision for redemption, if applicable, of such class or series of preferred stock,

� any listing of such class or series of preferred stock on any securities exchange,

� the preemptive rights, if any, of such class or series of preferred stock,

� the terms and conditions, if applicable, upon which shares such class or series of preferred stock will be
convertible into shares of our common stock or shares of any other class or series of our stock, including the
conversion price (or manner of calculation thereof),

� a discussion of any additional material federal income tax consequences applicable to an investment in such
class or series of preferred stock,

� any limitations on actual, beneficial and constructive ownership and restrictions on transfer, in each case as
may be appropriate to assist us to preserve our status as a REIT,

� the relative ranking and preferences of such class or series of preferred stock as to dividend rights and rights
upon liquidation, dissolution or winding up of the affairs of our company,

� any limitations on issuance of any class or series of stock ranking senior to or on parity with such class or
series of preferred stock as to dividend rights and rights upon liquidation, dissolution or winding up of the
affairs of our company,

� any voting rights of such class or series of preferred stock, and

� any other specific terms, preferences, rights, limitations or restrictions of such class or series of preferred
stock.

Rank

Unless otherwise specified in the applicable prospectus supplement, each class or series of preferred stock will, with
respect to dividend rights and rights upon liquidation, dissolution or winding up of our company, rank: (1) senior to all
classes or series of our common stock, and to any other class or series of our stock expressly designated as ranking
junior to such class or series of preferred stock; (2) on parity with any class or series of our stock expressly designated
as ranking on parity with such class or series of preferred stock; and (3) junior to any other class or series of our stock
expressly designated as ranking senior to such class or series of preferred stock.

Conversion Rights
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The terms and conditions, if any, upon which any shares of any class or series of preferred stock are convertible into
shares of our common stock or shares of any other class or series of our stock will be set forth in the applicable
prospectus supplement relating thereto. Such terms will include the number of shares of our common stock or the
number of shares of such other class or series of our stock into which the shares of preferred stock are convertible, the
conversion price (or manner of calculation thereof), the conversion period, provisions as to whether conversion will be
at the option of the holders of such class or series of preferred stock, the events requiring an adjustment of the
conversion price and provisions affecting conversion in the event of the redemption of such class or series of preferred
stock.

Power to Increase or Decrease Authorized Preferred Stock and Issue Additional Shares of Our Preferred Stock

We believe that the power of our board of directors to amend our charter to increase or decrease the aggregate number
of authorized shares of preferred stock, to authorize us to issue additional authorized but unissued shares of our
preferred stock in one or more classes or series and to classify or reclassify unissued shares of our preferred stock and
thereafter to authorize us to issue such classified or reclassified shares will provide us with increased flexibility in
structuring possible future financings and acquisitions and in meeting other needs that might arise. The additional
classes or series of preferred stock, as well as the additional
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authorized shares of preferred stock, will be available for issuance without further action by our stockholders, unless
such action is required by applicable law, the terms of any class or series of preferred stock we may issue in the future
or the rules of any stock exchange or automated quotation system on which our securities may be listed or traded.
Although our board of directors does not currently intend to do so, it could authorize us to issue a class or series of
stock that could, depending upon the terms of the particular class or series, delay, defer or prevent a transaction or a
change of control of our company that might involve a premium price for holders of our common stock or that our
common stockholders otherwise believe to be in their best interests. See �Material Provisions of Maryland Law and of
Our Charter and Bylaws�Anti-takeover Effect of Certain Provisions of Maryland Law and of Our Charter and Bylaws.�

Restrictions on Ownership and Transfer

To assist us in complying with certain federal income tax requirements applicable to REITs, we expect that each class
or series of preferred stock offered pursuant to this prospectus will be subject to certain restrictions relating to the
ownership and transfer of such class or series of preferred stock set forth in our charter, including the articles
supplementary for each such class or series. The applicable prospectus supplement will specify any ownership
limitations relating to such class or series. See �Restrictions on Ownership and Transfer� for a description of the
restrictions on ownership and transfer applicable to shares of our common stock and to shares of our capital stock in
the aggregate (including any and all classes or series of our preferred stock).

14
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DESCRIPTION OF DEPOSITARY SHARES

We may, at our option, elect to offer depositary shares rather than full shares of preferred stock. Each depositary share
will represent ownership of and entitlement to all rights and preferences of a fraction of a share of preferred stock of a
specified class or series (including dividend, voting, redemption and liquidation rights). The applicable fraction will
be specified in a prospectus supplement. The shares of preferred stock represented by the depositary shares will be
deposited with a depositary named in the applicable prospectus supplement, under a deposit agreement, among us, the
depositary and the holders of the certificates evidencing depositary shares, or depositary receipts. Depositary receipts
will be delivered to those persons purchasing depositary shares in the offering. The depositary will be the transfer
agent, registrar and dividend disbursing agent for the depositary shares. Holders of depositary receipts agree to be
bound by the deposit agreement, which requires holders to take certain actions such as filing proof of residence and
paying certain charges.

The summary of the terms of the depositary shares contained in this prospectus does not purport to be complete and is
subject to, and qualified in its entirety by, the provisions of the deposit agreement and our charter, including articles
supplementary for the applicable class or series of preferred stock.

Dividends

The depositary will distribute all cash dividends or other cash distributions received in respect of the class or series of
preferred stock represented by the depositary shares to the record holders of depositary receipts in proportion to the
number of depositary shares owned by such holders on the relevant record date, which will be the same date as the
record date fixed by us for the applicable series of preferred stock. The depositary, however, will distribute only such
amount as can be distributed without attributing to any depositary share a fraction of one cent, and any balance not so
distributed will be added to and treated as part of the next sum received by the depositary for distribution to record
holders of depositary receipts then outstanding.

In the event of a distribution other than in cash, the depositary will distribute property received by it to the record
holders of depositary receipts entitled thereto, in proportion, as nearly as may be practicable, to the number of
depositary shares owned by such holders on the relevant record date, unless the depositary determines (after
consultation with us) that it is not feasible to make such distribution, in which case the depositary may (with our
approval) adopt any other method for such distribution as it deems equitable and appropriate, including the sale of
such property (at such place or places and upon such terms as it may deem equitable and appropriate) and distribution
of the net proceeds from such sale to such holders.

Liquidation Preference

In the event of the liquidation, dissolution or winding up of the affairs of our company, whether voluntary or
involuntary, the holders of each depositary share will be entitled to the fraction of the liquidation preference accorded
each share of the applicable class or series of preferred stock as set forth in the applicable prospectus supplement.

Redemption

If the class or series of preferred stock represented by the applicable series of depositary shares is redeemable, such
depositary shares will be redeemed from the proceeds received by the depositary resulting from the redemption, in
whole or in part, of the preferred stock held by the depositary. Whenever we redeem any preferred stock held by the
depositary, the depositary will redeem as of the same redemption date the number of depositary shares representing
the shares of preferred stock so redeemed. The depositary will mail the notice of redemption promptly upon receipt of
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Voting

Promptly upon receipt of notice of any meeting at which the holders of the class or series of preferred stock
represented by the applicable series of depositary shares are entitled to vote, the depositary will mail the information
contained in such notice of meeting to the record holders of the depositary receipts as of the record date for such
meeting. Each such record holder of depositary receipts will be entitled to instruct the depositary as to the exercise of
the voting rights pertaining to the number of shares of preferred stock represented by such record holder�s depositary
shares. The depositary will endeavor, insofar as practicable, to vote such preferred stock represented by such
depositary shares in accordance with such instructions, and we will agree to take all action which may be deemed
necessary by the depositary in order to enable the depositary to do so. The depositary will abstain from voting any of
the preferred stock to the extent that it does not receive specific instructions from the holders of depositary receipts.

Withdrawal of Preferred Stock

Upon surrender of depositary receipts at the principal office of the depositary and payment of any unpaid amount due
to the depositary, and subject to the terms of the deposit agreement, the owner of the depositary shares evidenced
thereby is entitled to delivery of the number of whole shares of preferred stock and all money and other property, if
any, represented by such depositary shares. Partial shares of preferred stock will not be issued. If the depositary
receipts delivered by the holder evidence a number of depositary shares in excess of the number of depositary shares
representing the number of whole shares of preferred stock to be withdrawn, the depositary will deliver to such holder
at the same time a new depositary receipt evidencing such excess number of depositary shares. Holders of preferred
stock thus withdrawn will not thereafter be entitled to deposit such shares under the deposit agreement or to receive
depositary receipts evidencing depositary shares therefor.

Amendment and Termination of Deposit Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may at
any time and from time to time be amended by agreement between us and the depositary. However, any amendment
which materially and adversely alters the rights of the holders (other than any change in fees) of depositary shares will
not be effective unless such amendment has been approved by a majority of the depositary shares then outstanding.
No such amendment may impair the right, subject to the terms of the deposit agreement, of any owner of any
depositary shares to surrender the depositary receipt evidencing such depositary shares with instructions to the
depositary to deliver to the holder of the preferred stock and all money and other property, if any, represented thereby,
except in order to comply with mandatory provisions of applicable law.

The deposit agreement may be terminated by us upon not less than 30 days prior written notice to the applicable
depositary if (1) such termination is necessary to preserve our status as a REIT or (2) holders of a majority of the
outstanding shares of each class or series of preferred stock affected by such termination consent to such termination,
whereupon such depositary will be required to deliver or make available to each holder of depositary receipts, upon
surrender of the depositary receipts held by such holder, such number of whole or fractional shares of preferred stock
as are represented by the depositary shares evidenced by such depositary receipts together with any other property
held by such depositary with respect to such depositary receipts. We will agree that if the deposit agreement is
terminated to preserve our status as a REIT, then we will use our best efforts to list the preferred stock issued upon
surrender of the related depositary shares on a national securities exchange. In addition, the deposit agreement will
automatically terminate if (a) all outstanding depositary shares thereunder shall have been redeemed, (b) there shall
have been a final distribution in respect of the related preferred stock in connection with any liquidation, dissolution or
winding-up of our company and such distribution shall have been distributed to the holders of depositary receipts
evidencing the depositary shares representing such preferred stock or (c) each share of the related preferred stock shall
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Charges of Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary
arrangements. We will pay charges of the depositary in connection with the initial deposit of the preferred stock and
initial issuance of the depositary shares, and redemption of the preferred stock and all withdrawals of preferred stock
by owners of depositary shares. Holders of depositary receipts will pay transfer, income and other taxes and
governmental charges and certain other charges as are provided in the deposit agreement applicable to their accounts.
In certain circumstances, the depositary may refuse to transfer depositary shares, may withhold dividends and
distributions and sell the depositary shares evidenced by such depositary receipt if such charges are not paid. The
applicable prospectus supplement will include information with respect to fees and charges, if any, in connection with
the deposit or substitution of the underlying securities, the receipt and distribution of dividends, the sale or exercise of
rights, the withdrawal of the underlying security, and the transferring, splitting or grouping of receipts. The applicable
prospectus supplement will also include information with respect to the right to collect the fees and charges, if any,
against dividends received and deposited securities.

Miscellaneous

The depositary will forward to the holders of depositary receipts all notices, reports and proxy soliciting material from
us which are delivered to the depositary and which we are required to furnish to the holders of the class or series of
preferred stock represented by the depositary receipts. In addition, the depositary will make available for inspection by
holders of depositary receipts at the principal office of the depositary, and at such other places as it may from time to
time deem advisable, any notices, reports and proxy soliciting material received from us which are received by the
depositary as the holder of the class or series of preferred stock represented by the depositary receipts. The applicable
prospectus supplement will include information about the rights, if any, of holders of depositary receipts to inspect the
transfer books of the depositary and the list of holders of depositary receipts.

Neither the depositary nor our company assumes any obligation or will be subject to any liability under the deposit
agreement to holders of depositary receipts other than for its negligence or willful misconduct. Neither the depositary
nor our company will be liable if it is prevented or delayed by law or any circumstance beyond its control in
performing its obligations under the deposit agreement. The obligations of our company and the depositary under the
deposit agreement will be limited to performance in good faith of its and our respective duties thereunder, and neither
we nor the depositary will be obligated to prosecute or defend any legal proceeding in respect of any depositary shares
or preferred stock unless satisfactory indemnity is furnished. Our company and the depositary may rely on written
advice of counsel or accountants, on information provided by holders of the depositary receipts or other persons
believed in good faith to be competent to give such information and on documents believed to be genuine and to have
been signed or presented by the proper party or parties.

In the event the depositary shall receive conflicting claims, requests or instructions from any holders of depositary
receipts, on the one hand, and us, on the other hand, the depositary shall be entitled to act on such claims, requests or
instructions received from us.

Resignation and Removal of Depositary

The depositary may resign at any time by delivering to us notice of its election to do so, and we may at any time
remove the depositary, any such resignation or removal to take effect upon the appointment of a successor depositary
and its acceptance of such appointment. Such successor depositary must be appointed within 60 days after delivery of
the notice for resignation or removal and must be a bank or trust company having its principal office in the United
States and having a combined capital and surplus of at least $150,000,000.
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of common stock, preferred stock or depositary shares and may issue
warrants independently or together with common stock, preferred stock or depositary shares or attached to or separate
from such securities. We will issue each series of warrants under a separate warrant agreement between us and a bank
or trust company as warrant agent, as specified in the applicable prospectus supplement.

The warrant agent will act solely as our agent in connection with the warrants and will not act for or on behalf of
warrant holders. The following sets forth certain general terms and provisions of the warrants that may be offered
under this registration statement. Further terms of the warrants and the applicable warrant agreement will be set forth
in the applicable prospectus supplement.

Equity Warrants

The applicable prospectus supplement will describe the terms of the warrants to purchase depositary shares, common
stock or preferred stock, or equity warrants, in respect of which this prospectus is being delivered, including, where
applicable, the following:

� the title of the equity warrants,

� the aggregate number of the equity warrants outstanding,

� the price or prices at which the equity warrants will be issued,

� the type and number of securities purchasable upon exercise of the equity warrants,

� the date, if any, on and after which the equity warrants and the related securities will be separately
transferable,

� the price at which each security purchasable upon exercise of the equity warrants may be purchased,

� the provisions, if any, for changes to or adjustments in the exercise price,

� the date on which the right to exercise the equity warrants shall commence and the date on which such right
shall expire,

� the minimum or maximum amount of equity warrants that may be exercised at any one time,
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� information with respect to book-entry procedures, if any,

� any anti-dilution protection,

� a discussion of certain federal income tax considerations applicable to the equity warrants, and

� any other terms of the equity warrants, including terms, procedures and limitations relating to the
transferability, exercise and exchange of such warrants.

Equity warrant certificates will be exchangeable for new equity warrant certificates of different denominations and
warrants may be exercised at the corporate trust office of the warrant agent or any other office indicated in the
applicable prospectus supplement. Prior to the exercise of their equity warrants, holders of equity warrants will not
have any of the rights of holders of the securities purchasable upon such exercise or to any dividend payments or
voting rights as to which holders of the depositary shares, common stock or preferred stock purchasable upon such
exercise may be entitled.

Except as provided in the applicable prospectus supplement, the exercise price and the number of depositary shares,
shares of common stock or shares of preferred stock purchasable upon the exercise of each equity warrant will be
subject to adjustment in certain events, including the issuance of a stock dividend to the holders of the underlying
common stock or preferred stock or a stock split, reverse stock split, combination, subdivision or

18

Edgar Filing: SERVICE CORPORATION INTERNATIONAL - Form S-4

Table of Contents 88



Table of Contents

reclassification of the underlying common stock or preferred stock, as the case may be. In lieu of adjusting the number
of shares purchasable upon exercise of each equity warrant, we may elect to adjust the number of equity warrants.
Unless otherwise provided in the applicable prospectus supplement, no adjustments in the number of shares
purchasable upon exercise of the equity warrants will be required until all cumulative adjustments require an
adjustment of at least 1% thereof. We may, at our option, reduce the exercise price at any time. No fractional shares
will be issued upon exercise of equity warrants, but we will pay the cash value of any fractional shares otherwise
issuable. Notwithstanding the foregoing, except as otherwise provided in the applicable prospectus supplement, in
case of any consolidation, merger or sale or conveyance of our property as an entirety or substantially as an entirety,
the holder of each outstanding equity warrant will have the right to the kind and amount of shares of stock and other
securities and property, including cash, receivable by a holder of the number of depositary shares, shares of common
stock or shares of preferred stock into which each equity warrant was exercisable immediately prior to the particular
triggering event.

Exercise of Warrants

Each warrant will entitle the holder to purchase for cash such number of depositary shares, shares of common stock or
shares of preferred stock, at such exercise price as shall, in each case, be set forth in, or be determinable as set forth in,
the applicable prospectus supplement relating to the warrants offered thereby. Unless otherwise specified in the
applicable prospectus supplement, warrants may be exercised at any time up to 5:00 p.m. New York City time on the
expiration date set forth in applicable prospectus supplement. After 5:00 p.m. New York City time on the expiration
date, unexercised warrants will be void.

Warrants may be exercised as set forth in the applicable prospectus supplement relating to the warrants. Upon receipt
of payment and the warrant certificate properly completed and duly executed at the corporate trust office of the
warrant agent or any other office indicated in the applicable prospectus supplement, we will, as soon as practicable,
forward the securities purchasable upon such exercise. If less than all of the warrants that are represented by such
warrant certificate are exercised, a new warrant certificate will be issued for the remaining amount of warrants.
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DESCRIPTION OF RIGHTS

We may issue rights to our stockholders to purchase shares of our common stock or other securities. Each series of
rights will be issued under a separate rights agreement to be entered into between us and a bank or trust company, as
rights agent. The rights agent will act solely as our agent in connection with the certificates relating to the rights of the
series of certificates and will not assume any obligation or relationship of agency or trust for or with any holders of
rights certificates or beneficial owners of rights. The statements made in this section relating to the rights are
summaries only. These summaries are not complete. When we issue rights, we will provide the specific terms of the
rights and the applicable rights agreement in a prospectus supplement. To the extent the information contained in the
prospectus supplement differs from this summary description, you should rely on the information in the prospectus
supplement. For more detail, we refer you to the applicable rights agreement itself, which we will file as an exhibit to,
or incorporate by reference in, the registration statement.

We will provide in a prospectus supplement the following terms of the rights being issued:

� the date of determining the stockholders entitled to the rights distribution,

� the aggregate number of shares of our common stock or other securities purchasable upon exercise of the
rights,

� the exercise price,

� the aggregate number of rights issued,

� the date, if any, on and after which the rights will be separately transferable,

� the date on which the right to exercise the rights will commence, and the date on which the right will expire,

� a discussion of certain federal income tax considerations applicable to the rights, and

� any other terms of the rights, including terms, procedures and limitations relating to the distribution,
exchange and exercise of the rights.

Exercise of Rights

Each right will entitle the holder of rights to purchase for cash the principal amount of shares of our common stock or
other securities at the exercise price provided in the applicable prospectus supplement. Rights may be exercised at any
time up to the close of business on the expiration date for the rights provided in the applicable prospectus supplement.
After the close of business on the expiration date, all unexercised rights will be void.

Edgar Filing: SERVICE CORPORATION INTERNATIONAL - Form S-4

Table of Contents 90



Holders may exercise rights as described in the applicable prospectus supplement. Upon receipt of payment and the
rights certificate properly completed and duly executed at the corporate trust office of the rights agent or any other
office indicated in the prospectus supplement, we will, as soon as practicable, forward the shares of common stock or
other securities purchasable upon exercise of the rights. If less than all of the rights issued in any rights offering are
exercised, we may offer any unsubscribed securities directly to persons other than stockholders, to or through agents,
underwriters or dealers or through a combination of such methods, including pursuant to standby underwriting
arrangements, as described in the applicable prospectus supplement.
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DESCRIPTION OF UNITS

We may issue units consisting of two or more other constituent securities. These units may be issuable as, and for a
specified period of time may be transferable as, a single security only, rather than as the separate constituent securities
comprising such units. The statements made in this section relating to the units are summaries only. These summaries
are not complete. When we issue units, we will provide the specific terms of the units in a prospectus supplement. To
the extent the information contained in the prospectus supplement differs from this summary description, you should
rely on the information in the prospectus supplement.

When we issue units, we will provide in a prospectus supplement the following terms of the units being issued:

� the title of any series of units,

� identification and description of the separate constituent securities comprising the units,

� the price or prices at which the units will be issued,

� the date, if any, on and after which the constituent securities comprising the units will be separately
transferable,

� information with respect to any book-entry procedures,

� a discussion of certain federal income tax considerations applicable to the units, and

� any other terms of the units and their constituent securities.
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RESTRICTIONS ON OWNERSHIP AND TRANSFER

The following summary with respect to restrictions on ownership and transfer of our stock sets forth certain general
terms and provisions of our charter documents to which any prospectus supplement may relate. This summary does
not purport to be complete and is subject to and qualified in its entirety by reference to our charter, as amended and
supplemented from time to time, including any articles supplementary relating to any class or series of preferred stock
offered pursuant to this prospectus. A copy of our existing charter is filed with the Securities and Exchange
Commission and is incorporated by reference as an exhibit to the registration statement of which this prospectus is a
part. Any amendment or supplement to our charter relating to a class or series of securities offered pursuant to this
prospectus will be filed with the Securities and Exchange Commission and will be incorporated by reference as an
exhibit to the applicable prospectus supplement. See �Where You Can Find More Information.�

In order for us to qualify as a REIT under the Internal Revenue Code of 1986, as amended, or the Code, our stock
must be beneficially owned by 100 or more persons during at least 335 days of a taxable year of 12 months or during a
proportionate part of a shorter taxable year. Also, not more than 50% of the value of the outstanding shares of our
stock (after taking into account options to acquire shares of stock) may be owned, directly, indirectly or through
application of certain attribution rules by five or fewer individuals (as defined in the Code to include certain entities)
at any time during the last half of a taxable year (other than the first year for which an election to be a REIT has been
made).

Our charter contains restrictions on the ownership and transfer of our stock that are intended to assist us in complying
with these requirements and continuing to qualify as a REIT. The relevant sections of our charter provide that, subject
to the exceptions described below, no person or entity may actually or beneficially own, or be deemed to own by
virtue of the applicable constructive ownership provisions of the Code, more than 9.8% (in value or in number of
shares, whichever is more restrictive) of the outstanding shares of our common stock, excluding any shares of
common stock that are not treated as outstanding for federal income tax purposes, or more than 9.8% in value of the
aggregate of the outstanding shares of all classes and series of our stock, excluding any shares of our common stock
that are not treated as outstanding for federal income tax purposes. We refer to each of these restrictions as an
�ownership limit� and collectively as the �ownership limits.� A person or entity that would have acquired actual,
beneficial or constructive ownership of our stock but for the application of the ownership limits or any of the other
restrictions on ownership and transfer of our stock discussed below is referred to as a �prohibited owner.�

The constructive ownership rules under the Code are complex and may cause stock owned actually or constructively
by a group of related individuals and/or entities to be owned constructively by one individual or entity. As a result, the
acquisition of less than 9.8% of our common stock (or the acquisition of an interest in an entity that owns, actually or
constructively, our common stock) by an individual or entity, could, nevertheless cause that individual or entity, or
another individual or entity, to own constructively in excess of 9.8% of our outstanding common stock and thereby
violate the applicable ownership limit.

Our board of directors, in its sole and absolute discretion, may exempt (prospectively or retroactively) a person from
either or both of the ownership limits if doing so would not result in us being �closely held� within the meaning of
Section 856(h) of the Code (without regard to whether the ownership interest is held during the last half of a taxable
year) or otherwise failing to qualify as a REIT and our board of directors determines that:

� such exemption will not cause any individual to actually or beneficially own more than 9.8% in value of the
aggregate of the outstanding shares of all classes and series of our stock; and

Edgar Filing: SERVICE CORPORATION INTERNATIONAL - Form S-4

Table of Contents 93



� subject to certain exceptions, the person does not and will not own, actually or constructively, an interest in a
tenant of ours (or a tenant of any entity owned in whole or in part by us) that would cause us to own, actually
or constructively, more than a 9.9% interest (as set forth in Section 856(d)(2)(B) of the Code) in such tenant.

22

Edgar Filing: SERVICE CORPORATION INTERNATIONAL - Form S-4

Table of Contents 94



Table of Contents

As a condition of the exception, our board of directors may require an opinion of counsel or Internal Revenue Service,
or IRS, ruling, in either case in form and substance satisfactory to our board of directors, in its sole and absolute
discretion, in order to determine or ensure our status as a REIT and representations and undertakings from the person
seeking the exemption or excepted holder limit in order to make the determinations above. Our board of directors may
impose such conditions or restrictions as it deems appropriate in connection with such an exception.

Our board of directors may, in its sole and absolute discretion, increase or decrease one or both of the ownership
limits for one or more persons, except that a decreased ownership limit will not be effective for any person whose
actual, beneficial or constructive ownership of our stock exceeds the decreased ownership limit at the time of the
decrease until the person�s actual, beneficial or constructive ownership of our stock equals or falls below the decreased
ownership limit, although any further acquisition of shares of our stock or beneficial or constructive ownership of our
stock will violate the decreased ownership limit. Our board of directors may not increase or decrease any ownership
limit if, among other limitations, the new ownership limit would allow five or fewer persons to actually or beneficially
own more than 49% in value of our outstanding stock, could cause us to be �closely held� under Section 856(h) of the
Code (without regard to whether the ownership interest is held during the last half of a taxable year) or could
otherwise cause us to fail to qualify as a REIT.

Our charter further prohibits:

� any person from actually, beneficially or constructively owning shares of our stock that could result in our
being �closely held� under Section 856(h) of the Code (without regard to whether the ownership interest is
held during the last half of a taxable year) or otherwise cause us to fail to qualify as a REIT (including, but
not limited to, actual, beneficial or constructive ownership of shares of our stock that could result in us
owning (actually or constructively) an interest in a tenant that is described in Section 856(d)(2)(B) of the
Code if the income we derive from such tenant, taking into account our other income that would not qualify
under the gross income requirements of Section 856(c) of the Code, would cause us to fail to satisfy any
such gross income requirements imposed on REITs); and

� any person from transferring shares of our stock if such transfer would result in shares of our stock being
beneficially owned by fewer than 100 persons (determined without reference to any rules of attribution).

Any person who acquires or attempts or intends to acquire actual, beneficial or constructive ownership of shares of
our stock that will or may violate the ownership limits or any of the other restrictions on ownership and transfer of our
stock described above must immediately give written notice to us or, in the case of a proposed or attempted
transaction, provide us at least 15 days prior written notice, and provide us with such other information as we may
request in order to determine the effect of such transfer on our status as a REIT.

The ownership limits and other restrictions on ownership and transfer of our stock described above will not apply if
our board of directors determines that it is no longer in our best interests to attempt to qualify, or to continue to
qualify, as a REIT or that compliance is no longer required in order for us to qualify as a REIT.

Pursuant to our charter, if any purported transfer of our stock or any other event would otherwise result in any person
violating the ownership limits or such other limit established by our board of directors, or could result in our being
�closely held� within the meaning of Section 856(h) of the Code (without regard to whether the ownership interest is
held during the last half of a taxable year) or otherwise failing to qualify as a REIT, then that number of shares
causing the violation (rounded up to the nearest whole share) will be automatically transferred to, and held by, a trust
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for the exclusive benefit of one or more charitable organizations selected by us. The prohibited owner will have no
rights in shares of our stock held by the trustee. The automatic transfer will be effective as of the close of business on
the business day prior to the date of the violative transfer or other event that results in the transfer to the trust. Any
dividend or other distribution paid to the prohibited owner, prior to our discovery that the shares had been
automatically transferred to a trust as described above, must be repaid
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to the trustee upon demand. If the transfer to the trust as described above is not automatically effective, for any reason,
to prevent violation of the applicable restriction on ownership and transfer of our stock, then that transfer of the
number of shares that otherwise would cause any person to violate the above restrictions will be void. If any transfer
of our stock would result in shares of our stock being beneficially owned by fewer than 100 persons (determined
without reference to any rules of attribution), then any such purported transfer will be void and of no force or effect
and the intended transferee will acquire no rights in the shares.

Shares of our stock transferred to the trustee are deemed offered for sale to us, or our designee, at a price per share
equal to the lesser of (i) the price per share in the transaction that resulted in the transfer of the shares to the trust (or,
in the event of a gift, devise or other such transaction, the last reported sale price on the day of the transfer or other
event that resulted in the transfer of such shares to the trust) and (ii) the last reported sale price on the date we accept,
or our designee accepts, such offer. We must reduce the amount payable to the prohibited owner by the amount of
dividends and distributions paid to the prohibited owner and owed by the prohibited owner to the trustee and pay the
amount of such reduction to the trustee for the benefit of the charitable beneficiary. We have the right to accept such
offer until the trustee has sold the shares of our stock held in the trust. Upon a sale to us, the interest of the charitable
beneficiary in the shares sold terminates and the trustee must distribute the net proceeds of the sale to the prohibited
owner and any dividends or other distributions held by the trustee with respect to such shares must be paid to the
charitable beneficiary.

If we do not buy the shares, the trustee must, within 20 days of receiving notice from us of the transfer of shares to the
trust, sell the shares to a person or persons designated by the trustee who could own the shares without violating the
ownership limits or other restrictions on ownership and transfer of our stock. Upon such sale, the trustee must
distribute to the prohibited owner an amount equal to the lesser of (i) the price paid by the prohibited owner for the
shares (or, if the prohibited owner did not give value in connection with the transfer or other event that resulted in the
transfer to the trust (e.g., a gift, devise or other such transaction), the last reported sale price on the day of the transfer
or other event that resulted in the transfer of such shares to the trust) and (ii) the sales proceeds (net of commissions
and other expenses of sale) received by the trustee for the shares. The trustee must reduce the amount payable to the
prohibited owner by the amount of dividends and other distributions paid to the prohibited owner and owed by the
prohibited owner to the trustee. Any net sales proceeds in excess of the amount payable to the prohibited owner will
be immediately paid to the charitable beneficiary, together with any dividends or other distributions thereon. In
addition, if prior to our discovery that shares of our stock have been transferred to the trustee, such shares of stock are
sold by a prohibited owner, then such shares shall be deemed to have been sold on behalf of the trust and, to the extent
that the prohibited owner received an amount for or in respect of such shares that exceeds the amount that such
prohibited owner was entitled to receive, such excess amount must be paid to the trustee upon demand.

The trustee will be designated by us and will be unaffiliated with us and with any prohibited owner. Prior to the sale of
any shares by the trust, the trustee will receive, in trust for the charitable beneficiary, all dividends and other
distributions paid by us with respect to such shares, and may exercise all voting rights with respect to such shares for
the exclusive benefit of the charitable beneficiary.

Subject to Maryland law, effective as of the date that the shares have been transferred to the trust, the trustee may, at
the trustee�s sole discretion:

� rescind as void any vote cast by a prohibited owner prior to our discovery that the shares have been
transferred to the trust; and
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� recast the vote in accordance with the desires of the trustee acting for the benefit of the beneficiary of the
trust.

However, if we have already taken irreversible corporate action, then the trustee may not rescind and recast the vote.
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If our board of directors or a committee thereof determines that a proposed transfer or other event has taken place that
violates the restrictions on ownership and transfer of our stock set forth in our charter, our board of directors or such
committee may take such action as it deems advisable in its sole and absolute discretion to refuse to give effect to or
to prevent such transfer, including, but not limited to, causing us to redeem shares of stock, refusing to give effect to
the transfer on our books or instituting proceedings to enjoin the transfer.

Every owner of 5% or more (or such lower percentage as required by the Code or the Treasury Regulations
promulgated thereunder) of the outstanding shares of our stock, within 30 days after the end of each taxable year, must
give written notice to us stating the name and address of such owner, the number of shares of each class and series of
our stock that the owner beneficially owns and a description of the manner in which the shares are held. Each such
owner also must provide us with any additional information that we request in order to determine the effect, if any, of
the person�s actual or beneficial ownership on our status as a REIT and to ensure compliance with the ownership
limits. In addition, any person that is an actual owner, beneficial owner or constructive owner of shares of our stock
and any person (including the stockholder of record) who is holding shares of our stock for an actual owner, beneficial
owner or constructive owner must, on request, disclose to us such information as we may request in good faith in
order to determine our status as a REIT and comply with requirements of any taxing authority or governmental
authority or to determine such compliance and to ensure compliance with the ownership limits.

Any certificates representing shares of our stock will bear a legend referring to the restrictions on ownership and
transfer of our stock described above.

These restrictions on ownership and transfer of our stock could delay, defer or prevent a transaction or a change of
control of our company that might involve a premium price for our common stock that our stockholders believe to be
in their best interest.
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DESCRIPTION OF THE PARTNERSHIP AGREEMENT OF REXFORD INDUSTRIAL REALTY, L.P.

A summary of the material terms and provisions of the Amended and Restated Agreement of Limited Partnership of
Rexford Industrial Realty, L.P., which we refer to as the �partnership agreement,� is set forth below. This summary is
not complete and is subject to and qualified in its entirety by reference to the applicable provisions of Maryland law
and the partnership agreement. For more detail, please refer to the partnership agreement itself, a copy of which is
filed with the Securities and Exchange Commission. For purposes of this section, references to �we,� �our,� �us,�
�our company� and the �general partner� refer to Rexford Industrial Realty, Inc., in our capacity as the general
partner of our operating partnership. See �Where You Can Find More Information.�

General

Substantially all of our assets are held by, and substantially all of our operations are conducted through, our operating
partnership, either directly or through its subsidiaries. We are the sole general partner of our operating partnership,
and, as of March 31, 2014, 28,560,463 common units of partnership interests in our operating partnership, or common
units, were outstanding and we owned 88.78% of the outstanding common units. In connection with our formation
transactions, we entered into the partnership agreement, and the prior investors in our portfolio prior to the formation
transactions who elected to receive common units in our formation transactions and concurrent private placement
were admitted as limited partners of our operating partnership. Our operating partnership is also authorized to issue a
class of units of partnership interest designated as LTIP Units and having the terms described below. The common
units are not listed on any exchange nor are they quoted on any national market system.

Provisions in the partnership agreement may delay or make more difficult unsolicited acquisitions of us or changes in
our control. These provisions could discourage third parties from making proposals involving an unsolicited
acquisition of us or change of our control, although some stockholders might consider such proposals, if made,
desirable. These provisions also make it more difficult for third parties to alter the management structure of our
operating partnership without the concurrence of our board of directors. These provisions include, among others:

� redemption rights of limited partners and certain assignees of common units;

� transfer restrictions on common units and other partnership interests;

� a requirement that we may not be removed as the general partner of our operating partnership without our
consent;

� our ability in some cases to amend the partnership agreement and to cause our operating partnership to issue
preferred partnership interests in our operating partnership with terms that we may determine, in either case,
without the approval or consent of any limited partner; and

� the right of the limited partners to consent to certain transfers of our general partnership interest (whether by
sale, disposition, statutory merger or consolidation, liquidation or otherwise).

Purpose, Business and Management
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Our operating partnership was formed for the purpose of conducting any business, enterprise or activity permitted by
or under the Maryland Revised Uniform Limited Partnership Act (the �Act�). Our operating partnership may enter into
any partnership, joint venture, business trust arrangement, limited liability company or other similar arrangement and
may own interests in any other entity engaged in any business permitted by or under the Act, subject to any consent
rights set forth in our partnership agreement.

In general, our board of directors manages the business and affairs of our operating partnership by directing our
business and affairs, in our capacity as the sole general partner of our operating partnership. Except as otherwise
expressly provided in the partnership agreement and subject to the rights of holders of any class or series of
partnership interest, all management powers over the business and affairs of our operating partnership are exclusively
vested in us, in our capacity as the sole general partner of our operating partnership. We may not be removed as the
general partner of our operating partnership, with or without cause, without our consent, which we may give or
withhold in our sole and absolute discretion.
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Restrictions on General Partner�s Authority

The partnership agreement prohibits us, in our capacity as general partner, from taking any action that would make it
impossible to carry out the ordinary business of our operating partnership or performing any act that would subject a
limited partner to liability as a general partner in any jurisdiction or any other liability except as provided under the
partnership agreement or under the Act. We generally may not, without the prior consent of the partners of our
operating partnership (including us), amend, modify or terminate the partnership agreement, except for certain
amendments described below that require the approval of each affected partner. Certain amendments to the
partnership agreement also require the consent of limited partners holding LTIP Units, as described in ��LTIP
Units�Voting Rights.� We may not, in our capacity as the general partner of our operating partnership, without the
consent of a majority in interest of the limited partners (excluding us and any limited partner 50% or more of whose
equity is owned, directly or indirectly, by us):

� take any action in contravention of an express provision or limitation of the partnership agreement;

� transfer all or any portion of our general partnership interest in our operating partnership or admit any person
as a successor general partner, subject to the exceptions described in ��Transfers of Partnership
Interests�Restrictions on Transfers by the General Partner�; or

� voluntarily withdraw as the general partner.
Without the consent of each affected limited partner or in connection with a transfer of all of our interests in our
partnership in connection with a merger, consolidation or other combination of our assets with another entity, a sale of
all or substantially all of our assets or a reclassification, recapitalization or change in our outstanding stock permitted
without the consent of the limited partners as described in ��Transfers of Partnership Interests�Restrictions on Transfers
by the General Partner,� or a permitted termination transaction, we may not enter into any contract, mortgage, loan or
other agreement that expressly prohibits or restricts us or our operating partnership from performing our or its specific
obligations in connection with a redemption of units or expressly prohibits or restricts a limited partner from
exercising its redemption rights in full. In addition to any approval or consent required by any other provision of the
partnership agreement, we may not, without the consent of each affected partner, amend the partnership agreement or
take any other action that would:

� convert a limited partner interest into a general partner interest (other than as a result of our acquisition of
that interest);

� adversely modify in any material respect the limited liability of a limited partner;

� alter the rights of any partner to receive the distributions to which such partner is entitled, or alter the
allocations specified in the partnership agreement, except to the extent permitted by the partnership
agreement including in connection with the creation or issuance of any new class or series of partnership
interest or to effect or facilitate a permitted termination transaction;
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� alter or modify the redemption rights of holders of common units or the related definitions specified in the
partnership agreement (except as permitted under the partnership agreement to effect or facilitate a permitted
termination transaction);

� alter or modify the provisions governing the transfer of our general partnership interest in our operating
partnership (except as permitted under the partnership agreement to effect or facilitate a permitted
termination transaction);

� remove certain provisions of the partnership agreement relating to the requirements for us to qualify as a
REIT or permitting us to avoid paying tax under Sections 857 or 4981 of the Code; or

� amend the provisions of the partnership agreement requiring the consent of each affected partner before
taking any of the actions described above (except as permitted under the partnership agreement to effect or
facilitate a permitted termination transaction).
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Additional Limited Partners

We may cause our operating partnership to issue additional units in one or more classes or series or other partnership
interests and to admit additional limited partners to our operating partnership from time to time, on such terms and
conditions and for such capital contributions as we may establish in our sole and absolute discretion, without the
approval or consent of any limited partner.

The partnership agreement authorizes our operating partnership to issue common units and LTIP Units, and our
operating partnership may issue additional partnership interests in one or more additional classes, or one or more
series of any of such classes, with such designations, preferences, conversion and other rights, voting powers,
restrictions, limitations as to distributions, qualifications and terms and conditions of redemption (including, without
limitation, terms that may be senior or otherwise entitled to preference over existing units) as we may determine, in
our sole and absolute discretion, without the approval of any limited partner or any other person. Without limiting the
generality of the foregoing, we may specify, as to any such class or series of partnership interest, the allocations of
items of partnership income, gain, loss, deduction and credit to each such class or series of partnership interest.

Ability to Engage in Other Businesses; Conflicts of Interest

The partnership agreement provides that we may not conduct any business other than in connection with the
ownership, acquisition and disposition of partnership interests, the management of the business and affairs of our
operating partnership, our operation as a reporting company with a class (or classes) of securities registered under the
Exchange Act, our operations as a REIT, the offering, sale, syndication, private placement or public offering of stock,
bonds, securities or other interests, financing or refinancing of any type related to our operating partnership or its
assets or activities and such activities as are incidental to those activities discussed above. In general, we must
contribute any assets or funds that we acquire to our operating partnership in exchange for additional partnership
interests. We may, however, in our sole and absolute discretion, from time to time hold or acquire assets in our own
name or otherwise other than through our operating partnership so long as we take commercially reasonable measures
to ensure that the economic benefits and burdens of such property are otherwise vested in our operating partnership.

Distributions

Our operating partnership will distribute such amounts, at such times, as we may in our sole and absolute discretion
determine:

� first, with respect to any partnership interests that are entitled to any preference in distribution, in accordance
with the rights of the holders of such class(es) of partnership interest, and, within each such class, among the
holders of such class pro rata in proportion to their respective percentage interests of such class; and

� second, with respect to any partnership interests that are not entitled to any preference in distribution,
including the common units and, except as described below under ��Special Allocations and Liquidating
Distributions on LTIP Units� with respect to liquidating distributions and as may be provided in any incentive
award plan or any applicable award agreement, the LTIP Units, in accordance with the rights of the holders
of such class(es) of partnership interest, and, within each such class, among the holders of each such class,
pro rata in proportion to their respective percentage interests of such class.

Exculpation and Indemnification of General Partner
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The partnership agreement provides that we are not liable to our operating partnership or any partner for any action or
omission taken in our capacity as general partner, for the debts or liabilities of our operating partnership or for the
obligations of our operating partnership under the partnership agreement, except for liability for our
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fraud, willful misconduct or gross negligence, pursuant to any express indemnity we may give to our operating
partnership or in connection with a redemption as described in ��Redemption Rights of Qualifying Parties.� The
partnership agreement also provides that any obligation or liability in our capacity as the general partner of our
operating partnership that may arise at any time under the partnership agreement or any other instrument, transaction
or undertaking contemplated by the partnership agreement will be satisfied, if at all, out of our assets or the assets of
our operating partnership only, and no such obligation or liability will be personally binding upon any of our directors,
stockholders, officers, employees or agents.

In addition, the partnership agreement requires our operating partnership to indemnify us, our directors and officers,
officers of our operating partnership and any other person designated by us against any and all losses, claims,
damages, liabilities (whether joint or several), expenses (including, without limitation, attorneys� fees and other legal
fees and expenses), judgments, fines, settlements and other amounts arising from any and all claims, demands,
actions, suits or proceedings, whether civil, criminal, administrative or investigative, that relate to the operations of
our operating partnership, unless (i) an act or omission of the person was material to the matter giving rise to the
action and either was committed in bad faith or was the result of active and deliberate dishonesty, (ii) in the case of a
criminal proceeding, the person had reasonable cause to believe the act or omission was unlawful or (iii) such person
actually received an improper personal benefit in violation or breach of any provision of the partnership agreement.
Our operating partnership must also pay or reimburse the reasonable expenses of any such person in advance of a final
disposition of the proceeding upon its receipt of a written affirmation of the person�s good faith belief that the standard
of conduct necessary for indemnification has been met and a written undertaking by or on behalf of the person to
repay any amounts paid or advanced if it is ultimately determined that the person did not meet the standard of conduct
for indemnification. Our operating partnership is not required to indemnify or advance funds to any person with
respect to any action initiated by the person seeking indemnification without our approval (except for any proceeding
brought to enforce such person�s right to indemnification under the partnership agreement) or if the person is found to
be liable to our operating partnership on any portion of any claim in the action.

Business Combinations and Dissolution of our Operating Partnership

Subject to the limitations on the transfer of our interest in our operating partnership described in ��Transfers of
Partnership Interests�Restrictions on Transfers by the General Partner,� we generally have the exclusive power to cause
our operating partnership to merge, reorganize, consolidate, sell all or substantially all of its assets or otherwise
combine its assets with another entity. We may also elect to dissolve our operating partnership without the consent of
any limited partner. However, in connection with the acquisition of properties from persons to whom our operating
partnership issues common units or other partnership interests as part of the purchase price, in order to preserve such
persons� tax deferral, our operating partnership may contractually agree, in general, not to sell or otherwise transfer the
properties for a specified period of time, or in some instances, not to sell or otherwise transfer the properties without
compensating the sellers of the properties for their loss of the tax deferral.

Redemption Rights of Qualifying Parties

Beginning 14 months after first becoming a holder of common units, each limited partner and some assignees of
limited partners will have the right, subject to the terms and conditions set forth in the partnership agreement, to
require our operating partnership to redeem all or a portion of the common units held by such limited partner or
assignee in exchange for a cash amount per common unit equal to the value of one share of our common stock,
determined in accordance with and subject to adjustment under the partnership agreement. Our operating partnership�s
obligation to redeem common units does not arise and is not binding against our operating partnership until the sixth
business day after we receive the holder�s notice of redemption or, if earlier, the day we notify the holder seeking
redemption that we have declined to acquire some or all of the common units tendered for redemption. If we do not
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below), our operating partnership must deliver the cash
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redemption amount, subject to certain exceptions, on or before the first business day of the month that is at least 60
calendar days after we receive the holder�s notice of redemption. Among other limitations, a limited partner or
qualifying assignee may not require our operating partnership to redeem its common units if the exchange of such
units for shares of our common stock would cause any person to violate the restrictions on ownership and transfer of
our stock.

On or before the close of business on the fifth business day after a holder of common units gives notice of redemption
to us, we may, in our sole and absolute discretion but subject to the restrictions on the ownership and transfer of our
stock set forth in our charter and described in �Restrictions on Ownership and Transfer,� elect to acquire some or all of
the common units tendered for redemption from the tendering party in exchange for shares of our common stock,
based on an exchange ratio of one share of common stock for each common unit, subject to adjustment as provided in
the partnership agreement. The partnership agreement does not require us to register, qualify or list any shares of
common stock issued in exchange for common units with the Securities and Exchange Commission, with any state
securities commissioner, department or agency, under the Securities Act or the Exchange Act or with any stock
exchange.

Transfers of Partnership Interests

Restrictions on Transfers by Limited Partners

Until the expiration of 14 months after the date on which a limited partner first acquires a partnership interest, the
limited partner generally may not directly or indirectly transfer all or any portion of its partnership interest without our
consent, which we may give or withhold in our sole and absolute discretion, except for certain permitted transfers to
certain affiliates, family members and charities, and certain pledges of partnership interests to lending institutions in
connection with bona fide loans. After the expiration of 14 months after the date on which a limited partner first
acquires a partnership interest, the limited partner will have the right to transfer all or any portion of its partnership
interest without our consent to any person that is an �accredited investor,� within meaning set forth in Rule 501
promulgated under the Securities Act, upon ten business days prior notice to us, subject to the satisfaction of
conditions specified in the partnership agreement, including minimum transfer requirements and our right of first
refusal.

Restrictions on Transfers by the General Partner

Except as described below, any transfer of all or any portion of our interest in our operating partnership, whether by
sale, disposition, statutory merger or consolidation, liquidation or otherwise, must be approved by the consent of a
majority in interest of the limited partners (excluding us and any limited partner 50% or more of whose equity is
owned, directly or indirectly, by us). Subject to the rights of holders of any class or series of partnership interest, we
may transfer all (but not less than all) of our general partnership interest without the consent of the limited partners in
connection with a permitted termination transaction, which is a merger, consolidation or other combination of our
assets with another entity, a sale of all or substantially all of our assets or a reclassification, recapitalization or change
in any outstanding shares of our stock, if:

� in connection with such event, all of the limited partners will receive or have the right to elect to receive, for
each common unit, the greatest amount of cash, securities or other property paid to a holder of one share of
our common stock (subject to adjustment in accordance with the partnership agreement) in the transaction
and, if a purchase, tender or exchange offer is made and accepted by holders of our common stock in

Edgar Filing: SERVICE CORPORATION INTERNATIONAL - Form S-4

Table of Contents 108



connection with the event, each holder of common units receives, or has the right to elect to receive, the
greatest amount of cash, securities or other property that the holder would have received if it had exercised
its redemption right and received shares of our common stock in exchange for its common units immediately
before the expiration of the purchase, tender or exchange offer and had accepted the purchase, tender or
exchange offer; or

� substantially all of the assets of our operating partnership will be owned by a surviving entity (which may be
our operating partnership, another limited partnership or a limited liability company) in which the limited
partners of our operating partnership holding common units immediately before the event
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will hold a percentage interest based on the relative fair market value of the net assets of our operating
partnership and the other net assets of the surviving entity immediately before the event, which interest will
be on terms that are at least as favorable as the terms of the common units in effect immediately before the
event and as those applicable to any other limited partners or non-managing members of the surviving entity
and will include a right to redeem interests in the surviving entity for the consideration described in the
preceding bullet or cash on similar terms as those in effect with respect to the common units immediately
before the event, or, if common equity securities of the person controlling the surviving entity are publicly
traded, such common equity securities.

We may also transfer all (but not less than all) of our interest in our operating partnership to an affiliate of us without
the consent of any limited partner, subject to the rights of holders of any class or series of partnership interest.

In addition, any transferee of our interest in our operating partnership must be admitted as a general partner of our
operating partnership, assume, by operation of law or express agreement, all of our obligations as general partner
under the partnership agreement, accept all of the terms and conditions of the partnership agreement and execute such
instruments as may be necessary to effectuate the transferee�s admission as a general partner.

We may not voluntarily withdraw as the general partner of our operating partnership without the consent of a majority
in interest of the limited partners (excluding us and any limited partner 50% or more of whose equity is owned,
directly or indirectly, by us) other than upon the transfer of our entire interest in our operating partnership and the
admission of our successor as a general partner of our operating partnership.

LTIP Units

Our operating partnership is authorized to issue a class of units of partnership interest designated as �LTIP Units.� We
may cause our operating partnership to issue LTIP Units to persons who provide services to or for the benefit of our
operating partnership, for such consideration or for no consideration as we may determine to be appropriate, and we
may admit such persons as limited partners of our operating partnership, without the approval or consent of any
limited partner. Further, we may cause our operating partnership to issue LTIP Units in one or more classes or series,
with such terms as we may determine, without the approval or consent of any limited partner. LTIP Units may be
subject to vesting, forfeiture and restrictions on transfer and receipt of distributions pursuant to the terms of any
applicable equity-based plan and the terms of any award agreement relating to the issuance of the LTIP Units.

Conversion Rights

Vested LTIP Units are convertible at the option of each limited partner and some assignees of limited partners (in each
case, that hold vested LTIP Units) into common units, upon notice to us and our operating partnership, to the extent
that the capital account balance of the LTIP unitholder with respect to all of his or her LTIP Units is at least equal to
our capital account balance with respect to an equal number of common units. We may cause our operating
partnership to convert vested LTIP Units eligible for conversion into an equal number of common units at any time,
upon at least 10 and not more than 60 days� notice to the holder of the LTIP Units.

If we or our operating partnership is party to a transaction, including a merger, consolidation, sale of all or
substantially all of our assets or other business combination, as a result of which common units are exchanged for or
converted into the right, or holders of common units are otherwise entitled, to receive cash, securities or other property
(or any combination thereof), we must cause our operating partnership to convert any vested LTIP Units then eligible
for conversion into common units immediately before the transaction, taking into account any special allocations of
income that would be made as a result of the transaction. Our operating partnership must use commercially reasonable
efforts to cause each limited partner (other than a party to such a transaction or an affiliate of such a party) holding
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kind and amount of cash, securities and other property (or any combination thereof) for such common units that each
holder of common units receives in the transaction.
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Transfer

Unless an applicable equity-based plan or the terms of an award agreement specify additional restrictions on transfer
of LTIP Units, LTIP Units are transferable to the same extent as common units, as described above in ��Transfers of
Partnership Interests.�

Voting Rights

Limited partners holding LTIP Units are entitled to vote together as a class with limited partners holding common
units on all matters on which limited partners holding common units are entitled to vote or consent, and may cast one
vote for each LTIP Unit so held.

Adjustment of LTIP Units

If our operating partnership takes certain actions, including making a distribution of units on all outstanding common
units, combining or subdividing the outstanding common units into a different number of common units or
reclassifying the outstanding common units, we must adjust the number of outstanding LTIP Units or subdivide or
combine outstanding LTIP Units to maintain a one-for-one conversion ratio and economic equivalence between
common units and LTIP Units.
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MATERIAL PROVISIONS OF MARYLAND LAW AND OF OUR CHARTER AND BYLAWS

The following summary of certain provisions of Maryland law and of our charter and bylaws does not purport to be
complete and is subject to and qualified in its entirety by reference to Maryland law and our charter and bylaws,
copies of which are filed as exhibits to the registration statement of which this prospectus is part. See �Where You
Can Find More Information.�

Our Board of Directors

Our charter and bylaws provide that the number of directors of our company may be established, increased or
decreased only by a majority of our entire board of directors but may not be fewer than the minimum number required
by the MGCL nor, unless our bylaws are amended, more than 15.

We have elected by a provision of our charter to be subject to a provision of Maryland law requiring that, except as
may be provided by our board of directors in setting the terms of any class or series of stock, any vacancy on our
board of directors may be filled only by a majority of the remaining directors, even if the remaining directors do not
constitute a quorum. Any director so elected will serve for the remainder of the full term of the directorship in which
the vacancy occurred and until a successor is duly elected and qualifies.

Each of our directors is elected by our stockholders to serve until the next annual meeting of stockholders and until his
or her successor is duly elected and qualifies. Holders of shares of our common stock will have no right to cumulative
voting in the election of directors. Directors are elected by a plurality of the votes cast in the election of directors.

Removal of Directors

Our charter provides that, subject to the rights of holders of one or more classes or series of preferred stock to elect or
remove one or more directors, a director may be removed only for cause (as defined in our charter) and then only by
the affirmative vote of at least two-thirds of the votes entitled to be cast generally in the election of directors. This
provision, when coupled with the exclusive power of our board of directors to fill vacant directorships, may preclude
stockholders from removing incumbent directors except for cause and by a substantial affirmative vote and filling the
vacancies created by such removal with their own nominees.

Business Combinations

Under the MGCL, certain �business combinations� (including a merger, consolidation, statutory share exchange or, in
certain circumstances specified under the statute, an asset transfer or issuance or reclassification of equity securities)
between a Maryland corporation and any interested stockholder, or an affiliate of such an interested stockholder, are
prohibited for five years after the most recent date on which the interested stockholder becomes an interested
stockholder. Maryland law defines an interested stockholder as:

� any person who beneficially owns, directly or indirectly, 10% or more of the voting power of the
corporation�s outstanding voting stock; or

� an affiliate or associate of the corporation who, at any time within the two-year period prior to the date in
question, was the beneficial owner of 10% or more of the voting power of the then outstanding voting stock
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A person is not an interested stockholder under the statute if the board of directors approved in advance the transaction
by which the person otherwise would have become an interested stockholder. In approving a transaction, however, a
board of directors may provide that its approval is subject to compliance, at or after the time of the approval, with any
terms and conditions determined by it.
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After such five-year period, any such business combination must be recommended by the board of directors of the
corporation and approved by the affirmative vote of at least:

� 80% of the votes entitled to be cast by holders of outstanding shares of voting stock of the corporation; and

� two-thirds of the votes entitled to be cast by holders of voting stock of the corporation other than shares held
by the interested stockholder with whom (or with whose affiliate) the business combination is to be effected
or held by an affiliate or associate of the interested stockholder.

These supermajority approval requirements do not apply if, among other conditions, the corporation�s common
stockholders receive a minimum price (as defined in the MGCL) for their shares and the consideration is received in
cash or in the same form as previously paid by the interested stockholder for its shares.

These provisions of the MGCL do not apply, however, to business combinations that are approved or exempted by a
corporation�s board of directors prior to the time that the interested stockholder becomes an interested stockholder. Our
board of directors has, by resolution, elected to opt out of the business combination provisions of the MGCL. We
cannot provide you any assurance, however, that our board of directors will not opt to be subject to such business
combination provision at any time in the future. Notwithstanding the foregoing, an alteration or repeal of this
resolution will not have any effect on any business combinations that have been consummated or upon any
agreements existing at the time of such modification or repeal.

Control Share Acquisitions

The MGCL provides that holders of �control shares� of a Maryland corporation acquired in a �control share acquisition�
have no voting rights with respect to their control shares except to the extent approved by the affirmative vote of at
least two-thirds of the votes entitled to be cast in the election of directors, generally, excluding shares of stock in a
corporation in respect of which any of the following persons is entitled to exercise or direct the exercise of the voting
power in the election of directors: (1) the person who made or proposes to make a control share acquisition, (2) an
officer of the corporation or (3) an employee of the corporation who is also a director of the corporation. �Control
shares� are voting shares of stock that, if aggregated with all other such shares of stock previously acquired by the
acquirer or in respect of which the acquirer is able to exercise or direct the exercise of voting power (except solely by
virtue of a revocable proxy), would cause the acquirer to be entitled to exercise voting power in electing directors
within one of the following ranges of voting power:

� one-tenth or more but less than one-third;

� one-third or more but less than a majority; or

� a majority or more of all voting power.
Control shares do not include shares that the acquiring person is then entitled to vote as a result of having previously
obtained stockholder approval or shares acquired directly from the corporation. A �control share acquisition� means the
acquisition, directly or indirectly, of ownership of, or the power to direct the exercise of voting power with respect to,
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issued and outstanding control shares, subject to certain exceptions.

A person who has made or proposes to make a control share acquisition, upon satisfaction of certain conditions
(including an undertaking to pay expenses and making an �acquiring person statement� as described in the MGCL), may
compel the corporation to call a special meeting of stockholders to be held within 50 days of demand to consider the
voting rights of the control shares. If no request for a special meeting is made, the corporation may itself present the
question at any stockholders meeting.

If voting rights of control shares are not approved at the meeting or if the acquiring person does not deliver an
�acquiring person statement� as required by the statute, then, subject to certain conditions and limitations, the
corporation may redeem any or all of the control shares (except those for which voting rights have previously
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been approved) for fair value determined, without regard to the absence of voting rights for the control shares, as of
the date of the last control share acquisition by the acquirer or of any meeting of stockholders at which the voting
rights of such shares are considered and not approved. If voting rights for control shares are approved at a
stockholders meeting and the acquirer becomes entitled to vote a majority of the shares entitled to vote, all other
stockholders may exercise appraisal rights. The fair value of the shares as determined for purposes of such appraisal
rights may not be less than the highest price per share paid by the acquirer in the control share acquisition.

The control share acquisition statute does not apply to: (1) shares acquired in a merger, consolidation or share
exchange if the corporation is a party to the transaction or (2) acquisitions approved or exempted by the charter or
bylaws of the corporation.

Our bylaws contain a provision exempting from the control share acquisition statute any and all acquisitions by any
person of shares of our stock. We cannot provide you any assurance, however, that our board of directors will not
amend or eliminate this provision at any time in the future.

Subtitle 8

Subtitle 8 of Title 3 of the MGCL permits a Maryland corporation with a class of equity securities registered under the
Exchange Act and at least three independent directors to elect to be subject, by provision in its charter or bylaws or a
resolution of its board of directors and notwithstanding any contrary provision in the charter or bylaws, to any or all of
the following five provisions:

� a classified board;

� a two-thirds vote requirement for removing a director;

� a requirement that the number of directors be fixed only by the board of directors;

� a requirement that a vacancy on the board be filled only by the remaining directors and for the remainder of
the full term of the class of directors in which the vacancy occurred; or

� a majority requirement for the calling of a special meeting of stockholders.
We have elected by a provision in our charter to be subject to the provisions of Subtitle 8 relating to the filling of
vacancies on our board of directors. Through provisions in our charter and bylaws unrelated to Subtitle 8, we already
(1) require a two-thirds vote for the removal of any director from the board, which removal will be allowed only for
cause, (2) vest in the board the exclusive power to fix the number of directorships, subject to limitations set forth in
our charter and bylaws, and (3) require, unless called by the chairman of our board of directors, either of our
presidents, either of our chief executive officers or our board of directors, the request of stockholders entitled to cast
not less than a majority of all votes entitled to be cast on a matter at such meeting to call a special meeting to consider
and vote on any matter that may properly be considered at a meeting of stockholders. We have not elected to create a
classified board. In the future, our board of directors may elect, without stockholder approval, to create a classified
board or elect to be subject to one or more of the other provisions of Subtitle 8.
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Amendments to Our Charter and Bylaws

Other than amendments to certain provisions of our charter described below and amendments permitted to be made
without stockholder approval under Maryland law or by a specific provision in the charter, our charter may be
amended only if such amendment is declared advisable by our board of directors and approved by the affirmative vote
of stockholders entitled to cast a majority of all of the votes entitled to be cast on the matter. The provisions of our
charter relating to the removal of directors or the vote required to amend such provisions may be amended only if such
amendment is declared advisable by our board of directors and approved by the affirmative vote of stockholders
entitled to cast not less than two-thirds of all of the votes entitled to be cast on the matter. Our board of directors has
the exclusive power to adopt, alter or repeal any provision of our bylaws or to make new bylaws.
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Exclusive Forum

Our bylaws provide that, unless we consent in writing to the selection of an alternative forum, the sole and exclusive
forum for (a) any derivative action or proceeding brought on our behalf, (b) any action asserting a claim of breach of
any duty owed by us or by any director or officer or other employee to us or to our stockholders, (c) any action
asserting a claim against us or any director or officer or other employee arising pursuant to any provision of the
MGCL or our charter or bylaws or (d) any action asserting a claim against us or any director or officer or other
employee that is governed by the internal affairs doctrine shall be the Circuit Court for Baltimore City, Maryland, or,
if that Court does not have jurisdiction, the United States District Court for the District of Maryland, Baltimore
Division.

Meetings of Stockholders

Under our bylaws, annual meetings of stockholders must be held each year at a date, time and place determined by our
board of directors. Special meetings of stockholders may be called by the chairman of our board of directors, either of
our chief executive officers, either of our presidents and our board of directors. Subject to the provisions of our
bylaws, a special meeting of stockholders to act on any matter that may properly be considered at a meeting of
stockholders must be called by our secretary upon the written request of stockholders entitled to cast a majority of all
of the votes entitled to be cast on the matter at such meeting who have requested the special meeting in accordance
with the procedures specified in our bylaws and provided the information and certifications required by our bylaws.
Only matters set forth in the notice of a special meeting of stockholders may be considered and acted upon at such a
meeting.

Advance Notice of Director Nominations and New Business

Our bylaws provide that:

� with respect to an annual meeting of stockholders, nominations of individuals for election to the board of
directors and the proposal of business to be considered by stockholders at the annual meeting may be made
only:

� pursuant to our notice of the meeting;

� by or at the direction of our board of directors; or

� by a stockholder who was a stockholder of record both at the time of giving of the notice required by
our bylaws and at the time of the annual meeting, who is entitled to vote at the meeting in the election
of each individual so nominated or on such other business and who has provided the information and
certifications required by the advance notice procedures set forth in our bylaws.

� with respect to special meetings of stockholders, only the business specified in our notice of meeting may be
brought before the meeting of stockholders, and nominations of individuals for election to our board of
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� by or at the direction of our board of directors; or

� provided that the meeting has been called for the purpose of electing directors, by a stockholder who is
a stockholder of record both at the time of giving of the notice required by our bylaws and at the time
of the meeting, who is entitled to vote at the meeting in the election of each individual so nominated
and who has provided the information and certifications required by the advance notice procedures set
forth in our bylaws.

The purpose of requiring stockholders to give advance notice of nominations and other proposals is to afford our
board of directors the opportunity to consider the qualifications of the proposed nominees or the advisability of the
other proposals and, to the extent considered necessary by our board of directors, to inform stockholders and make
recommendations regarding the nominations or other proposals. The advance notice procedures also permit a more
orderly procedure for conducting our stockholder meetings.
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Anti-takeover Effect of Certain Provisions of Maryland Law and of Our Charter and Bylaws

The restrictions on ownership and transfer of our stock, the provisions of our charter regarding the removal of
directors, the exclusive power of our board of directors to fill vacancies on the board and the advance notice
provisions of the bylaws could delay, defer or prevent a transaction or a change of control of our company that might
involve a premium price for holders of our common stock or otherwise be in their best interests. Likewise, if our
board of directors were to opt in to the business combination provisions of the MGCL or the provisions of Subtitle 8
of Title 3 of the MGCL providing for a classified board of directors, or if the provision in our bylaws opting out of the
control share acquisition provisions of the MGCL were amended or rescinded, these provisions of the MGCL could
have similar anti-takeover effects.

Indemnification and Limitation of Directors� and Officers� Liability

Maryland law permits a Maryland corporation to include in its charter a provision eliminating the liability of its
directors and officers to the corporation and its stockholders for money damages except for liability resulting from
actual receipt of an improper benefit or profit in money, property or services or active and deliberate dishonesty that is
established by a final judgment and is material to the cause of action. Our charter contains a provision that eliminates
such liability to the maximum extent permitted by Maryland law.

The MGCL requires a Maryland corporation (unless its charter provides otherwise, which our charter does not) to
indemnify a director or officer who has been successful, on the merits or otherwise, in the defense of any proceeding
to which he or she is made a party by reason of his or her service in that capacity. The MGCL permits a Maryland
corporation to indemnify its present and former directors and officers, among others, against judgments, penalties,
fines, settlements and reasonable expenses actually incurred by them in connection with any proceeding to which they
may be made or are threatened to be made a party by reason of their service in those or other capacities unless it is
established that:

� the act or omission of the director or officer was material to the matter giving rise to the proceeding and:

� was committed in bad faith; or

� was the result of active and deliberate dishonesty;

� the director or officer actually received an improper personal benefit in money, property or services; or

� in the case of any criminal proceeding, the director or officer had reasonable cause to believe that the act or
omission was unlawful.

However, under the MGCL, a Maryland corporation may not indemnify a director or officer for an adverse judgment
in a suit by or on behalf of the corporation or if the director or officer was adjudged liable on the basis that personal
benefit was improperly received, unless in either case a court orders indemnification and then only for expenses. In
addition, the MGCL permits a Maryland corporation to advance reasonable expenses to a director or officer, without
requiring a preliminary determination of the director�s or officer�s ultimate entitlement to indemnification, upon the
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� a written affirmation by the director or officer of his or her good faith belief that he or she has
met the standard of conduct necessary for indemnification by the corporation; and

� a written undertaking by the director or officer or on the director�s or officer�s behalf to repay the amount paid
or reimbursed by the corporation if it is ultimately determined that the director or officer did not meet the
standard of conduct.
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Our charter authorizes us to obligate our company and our bylaws obligate us, to the fullest extent permitted by
Maryland law in effect from time to time, to indemnify and to pay or reimburse reasonable expenses in advance of
final disposition of a proceeding, without requiring a preliminary determination of the director�s or officer�s ultimate
entitlement to indemnification, to:

� any present or former director or officer who is made or threatened to be made a party to or witness in the
proceeding by reason of his or her service in that capacity; or

� any individual who, while serving as our director or officer and at our request, serves or has served as a
director, officer, partner, trustee, member or manager of another corporation, real estate investment trust,
partnership, joint venture, limited liability company, trust, employee benefit plan or other enterprise and who
is made or threatened to be made a party to or witness in the proceeding by reason of his or her service in
that capacity.

Our charter and bylaws also permit us, with the approval of our board of directors, to indemnify and advance expenses
to any person who served a predecessor of ours in any of the capacities described above and to any employee or agent
of our company or a predecessor of our company.

The partnership agreement also provides that we, as general partner, and our directors, officers, employees, agents and
designees are indemnified to the extent provided therein. See �Description of the Partnership Agreement of Rexford
Industrial Realty, L.P.�Exculpation and Indemnification of General Partner.�

Insofar as the foregoing provisions permit indemnification of directors, officers or persons controlling us for liability
arising under the Securities Act, we have been informed that in the opinion of the Securities and Exchange
Commission, this indemnification is against public policy as expressed in the Securities Act and is therefore
unenforceable.

Restrictions on Ownership and Transfer

Subject to certain exceptions, our charter provides that no person or entity may actually or beneficially own, or be
deemed to own by virtue of the applicable constructive ownership provisions of the Code, more than 9.8% (in value or
number of shares, whichever is more restrictive) of the outstanding shares of our common stock or more than 9.8% in
value of the aggregate outstanding shares of our stock. For a fuller description of this and other restrictions on
ownership and transfer of our stock, see �Restrictions on Ownership and Transfer.�

REIT Qualification

Our charter provides that our board of directors may revoke or otherwise terminate our REIT election, without
approval of our stockholders, if it determines that it is no longer in our best interests to continue to be qualified as a
REIT. Our charter also provides that our board of directors may determine that compliance with one or more of the
restrictions on ownership and transfer of our stock is no longer required in order for us to qualify as a REIT.
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U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a general summary of certain material U.S. federal income tax considerations regarding our company
and the purchase, ownership or disposition of our capital stock. Supplemental U.S. federal income tax considerations
relevant to the ownership of certain securities offered by this prospectus may be provided in the prospectus
supplement that relates to those securities. For purposes of this discussion, references to �we,� �our� and �us� mean only
Rexford Industrial Realty, Inc. and do not include any of its subsidiaries, except as otherwise indicated. This summary
is for general information only and is not tax advice. The information in this summary is based on:

� the Code;

� current, temporary and proposed Treasury regulations promulgated under the Code;

� the legislative history of the Code;

� current administrative interpretations and practices of the IRS; and

� court decisions;
in each case, as of the date of this prospectus. In addition, the administrative interpretations and practices of the IRS
include its practices and policies as expressed in private letter rulings that are not binding on the IRS except with
respect to the particular taxpayers who requested and received those rulings. The sections of the Code and the
corresponding Treasury Regulations that relate to qualification and taxation as a REIT are highly technical and
complex. The following discussion sets forth certain material aspects of the sections of the Code that govern the
federal income tax treatment of a REIT and holders of its capital stock. This summary is qualified in its entirety by the
applicable Code provisions, Treasury Regulations promulgated under the Code, and administrative and judicial
interpretations thereof. Future legislation, Treasury Regulations, administrative interpretations and practices and/or
court decisions may adversely affect the tax considerations contained in this discussion. Any such change could apply
retroactively to transactions preceding the date of the change. We have not requested and do not intend to request a
ruling from the IRS that we qualify as a REIT, and the statements in this prospectus are not binding on the IRS or any
court. Thus, we can provide no assurance that the tax considerations contained in this discussion will not be
challenged by the IRS or will be sustained by a court if challenged by the IRS. This summary does not discuss any
state, local or non-U.S. tax consequences associated with the purchase, ownership, or disposition of our capital stock
or our election to be taxed as a REIT.

You are urged to consult your tax advisors regarding the tax consequences to you of:

� the acquisition, ownership and sale or other disposition of our capital stock, including the United States
federal, state, local, foreign and other tax consequences;
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� our election to be taxed as a REIT for United States federal income tax purposes; and

� potential changes in the applicable tax laws.
Taxation of Our Company

General

We will elect to be taxed as a REIT under Sections 856 through 860 of the Code commencing with our taxable year
ended December 31, 2013. We believe that we have been organized and have operated in a manner that has allowed us
to qualify for taxation as a REIT under the Code commencing with such taxable year, and we intend to continue to be
organized and operate in this manner. However, qualification and taxation as a REIT depend upon our ability to meet
the various qualification tests imposed under the Code, including through actual annual operating results, asset
composition, distribution levels and diversity of stock ownership. Accordingly, no assurance can be given that we
have been organized and have operated, or will continue to be organized and operate, in a manner so as to qualify or
remain qualified as a REIT. See ��Failure to Qualify.�
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Latham & Watkins LLP has acted as our tax counsel in connection with this prospectus and our federal income tax
status as a REIT. Latham & Watkins LLP has rendered an opinion to us to the effect that, commencing with our
taxable year ended December 31, 2013, we have been organized and have operated in conformity with the
requirements for qualification and taxation as a REIT under the Code, and our current and proposed method of
operation will enable us to continue to meet the requirements for qualification and taxation as a REIT under the Code.
It must be emphasized that this opinion was based on various assumptions and representations as to factual matters,
including representations made by us in a factual certificate provided by one or more of our officers. In addition, this
opinion was based upon our factual representations set forth in this prospectus. Moreover, our qualification and
taxation as a REIT depend upon our ability to meet the various qualification tests imposed under the Code, which are
discussed below, including through actual annual operating results, asset composition, distribution levels and diversity
of stock ownership, the results of which have not been and will not be reviewed by Latham & Watkins LLP.
Accordingly, no assurance can be given that our actual results of operations for any particular taxable year will satisfy
those requirements. Further, the anticipated federal income tax treatment described in this discussion may be changed,
perhaps retroactively, by legislative, administrative or judicial action at any time. Latham & Watkins LLP has no
obligation to update its opinion subsequent to the date of such opinion.

Provided we qualify for taxation as a REIT, we generally will not be required to pay federal corporate income taxes on
our REIT taxable income that is currently distributed to our stockholders. This treatment substantially eliminates the
�double taxation� that ordinarily results from investment in a C corporation. A C corporation is a corporation that
generally is required to pay tax at the corporate level. Double taxation means taxation once at the corporate level when
income is earned and once again at the stockholder level when the income is distributed. We will, however, be
required to pay federal income tax as follows:

� First, we will be required to pay tax at regular corporate rates on any undistributed REIT taxable income,
including undistributed net capital gains.

� Second, we may be required to pay the �alternative minimum tax� on our items of tax preference under some
circumstances.

� Third, if we have (1) net income from the sale or other disposition of �foreclosure property� held primarily for
sale to customers in the ordinary course of business or (2) other nonqualifying income from foreclosure
property, we will be required to pay tax at the highest corporate rate on this income. To the extent that
income from foreclosure property is otherwise qualifying income for purposes of the 75% gross income test,
this tax is not applicable. Subject to certain other requirements, foreclosure property generally is defined as
property we acquired through foreclosure or after a default on a loan secured by the property or a lease of the
property.

� Fourth, we will be required to pay a 100% tax on any net income from prohibited transactions. Prohibited
transactions are, in general, sales or other taxable dispositions of property, other than foreclosure property,
held as inventory or primarily for sale to customers in the ordinary course of business.

�
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Fifth, if we fail to satisfy the 75% gross income test or the 95% gross income test, as described below, but
have otherwise maintained our qualification as a REIT because certain other requirements are met, we will
be required to pay a tax equal to (1) the greater of (A) the amount by which we fail to satisfy the 75% gross
income test and (B) the amount by which we fail to satisfy the 95% gross income test, multiplied by (2) a
fraction intended to reflect our profitability.

� Sixth, if we fail to satisfy any of the asset tests (other than a de minimis failure of the 5% or 10% asset test),
as described below, due to reasonable cause and not due to willful neglect, and we nonetheless maintain our
REIT qualification because of specified cure provisions, we will be required to pay a tax equal to the greater
of $50,000 or the highest corporate tax rate multiplied by the net income generated by the nonqualifying
assets that caused us to fail such test.
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� Seventh, if we fail to satisfy any provision of the Code that would result in our failure to qualify as a REIT
(other than a violation of the gross income tests or certain violations of the asset tests, as described below)
and the violation is due to reasonable cause and not due to willful neglect, we may retain our REIT
qualification but we will be required to pay a penalty of $50,000 for each such failure.

� Eighth, we will be required to pay a 4% excise tax to the extent we fail to distribute during each calendar
year at least the sum of (1) 85% of our ordinary income for the year, (2) 95% of our capital gain net income
for the year, and (3) any undistributed taxable income from prior periods.

� Ninth, if we acquire any asset from a corporation that is or has been a C corporation in a transaction in which
our initial tax basis in the asset is less than the fair market value of the asset, in each case determined as of
the date on which we acquired the asset, and we subsequently recognize gain on the disposition of the asset
during the ten-year period beginning on the date on which we acquired the asset, then we will be required to
pay tax at the highest regular corporate tax rate on this gain to the extent of the excess of (1) the fair market
value of the asset over (2) our adjusted tax basis in the asset, in each case determined as of the date on which
we acquired the asset. The results described in this paragraph with respect to the recognition of gain assume
that the C corporation will refrain from making an election to receive different treatment under applicable
Treasury Regulations on its tax return for the year in which we acquire the asset from the C corporation.
Treasury Regulations exclude from the application of this built-in gains tax any gain from the sale of
property we acquire in an exchange under Section 1031 (a like-kind exchange) or 1033 (an involuntary
conversion) of the Code. See ��Tax Liabilities and Attributes Inherited from Other Entities.�

� Tenth, our subsidiaries that are C corporations, including our �taxable REIT subsidiaries,� generally will be
required to pay federal corporate income tax on their earnings.

� Eleventh, we will be required to pay a 100% tax on any �redetermined rents,� �redetermined deductions� or
�excess interest.� See ��Income Tests�Penalty Tax.� In general, redetermined rents are rents from real property that
are overstated as a result of services furnished to any of our tenants by a taxable REIT subsidiary of ours.
Redetermined deductions and excess interest generally represent amounts that are deducted by a taxable
REIT subsidiary of ours for amounts paid to us that are in excess of the amounts that would have been
deducted based on arm�s length negotiations.

� Twelfth, we may elect to retain and pay income tax on our net capital gain. In that case, a stockholder would
include its proportionate share of our undistributed net capital gain (to the extent we make a timely
designation of such gain to the stockholder) in its income, would be deemed to have paid the tax that we paid
on such gain, and would be allowed a credit for its proportionate share of the tax deemed to have been paid,
and an adjustment would be made to increase the basis of the stockholder in our capital stock.

Requirements for Qualification as a REIT

The Code defines a REIT as a corporation, trust or association:
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(1) that is managed by one or more trustees or directors;

(2) that issues transferable shares or transferable certificates to evidence its beneficial ownership;

(3) that would be taxable as a domestic corporation, but for Sections 856 through 860 of the Code;

(4) that is not a financial institution or an insurance company within the meaning of the Code;

(5) that is beneficially owned by 100 or more persons;

(6) not more than 50% in value of the outstanding stock of which is owned, actually or constructively, by five or
fewer individuals, including certain specified entities, during the last half of each taxable year; and

(7) that meets other tests, described below, regarding the nature of its income and assets and the amount of its
distributions.
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The Code provides that conditions (1) to (4), inclusive, must be met during the entire taxable year and that condition
(5) must be met during at least 335 days of a taxable year of 12 months, or during a proportionate part of a taxable
year of less than 12 months. Conditions (5) and (6) do not apply until after the first taxable year for which an election
is made to be taxed as a REIT. For purposes of condition (6), the term �individual� includes a supplemental
unemployment compensation benefit plan, a private foundation or a portion of a trust permanently set aside or used
exclusively for charitable purposes, but generally does not include a qualified pension plan or profit sharing trust.

We believe that we have been organized, have operated and have issued sufficient shares of stock with sufficient
diversity of ownership to allow us to satisfy conditions (1) through (7), inclusive, during the relevant time periods. In
addition, our charter provides for restrictions regarding ownership and transfer of our shares which are intended to
assist us in continuing to satisfy the share ownership requirements described in conditions (5) and (6) above. A
description of the ownership and transfer restrictions relating to our stock is contained in the discussion in this
prospectus under the heading �Restrictions on Ownership and Transfer.� These restrictions, however, do not ensure that
we have previously satisfied, and may not ensure that we will, in all cases, be able to continue to satisfy, the share
ownership requirements described in conditions (5) and (6) above. If we fail to satisfy these share ownership
requirements, except as provided in the next sentence, our status as a REIT will terminate. If, however, we comply
with the rules contained in applicable Treasury Regulations that require us to ascertain the actual ownership of our
shares and we do not know, or would not have known through the exercise of reasonable diligence, that we failed to
meet the requirement described in condition (6) above, we will be treated as having met this requirement. See ��Failure
to Qualify.�

In addition, we may not maintain our status as a REIT unless our taxable year is the calendar year. We have and will
continue to have a calendar taxable year.

Ownership of Interests in Partnerships, Limited Liability Companies and Qualified REIT Subsidiaries

In the case of a REIT that is a partner in a partnership or a member in a limited liability company treated as a
partnership for federal income tax purposes, Treasury Regulations provide that the REIT will be deemed to own its
proportionate share of the assets of the partnership or limited liability company, as the case may be, based on its
interest in partnership capital, subject to special rules relating to the 10% asset test described below. Also, the REIT
will be deemed to be entitled to its proportionate share of the income of that entity. The assets and gross income of the
partnership or limited liability company retain the same character in the hands of the REIT for purposes of
Section 856 of the Code, including satisfying the gross income tests and the asset tests. Thus, our pro rata share of the
assets and items of income of any partnership or limited liability company treated as a partnership or disregarded
entity for federal income tax purposes, including such partnership�s or limited liability company�s share of these items
of any partnership or limited liability company treated as a partnership or disregarded entity for federal income tax
purposes in which it owns an interest, would be treated as our assets and items of income for purposes of applying the
requirements described in this discussion, including the gross income and asset tests described below. A brief
summary of the rules governing the federal income taxation of partnerships and limited liability companies is set forth
below in ��Tax Aspects of Our Operating Partnership, the Subsidiary Partnerships and the Limited Liability Companies.�

We have control of our operating partnership and its subsidiary partnerships and limited liability companies and
intend to operate them in a manner consistent with the requirements for our qualification as a REIT. If we become a
limited partner or non-managing member in any partnership or limited liability company and such entity takes or
expects to take actions that could jeopardize our status as a REIT or require us to pay tax, we may be forced to dispose
of our interest in such entity. In addition, it is possible that a partnership or limited liability company could take an
action which could cause us to fail a gross income or asset test, and that we would not become aware of such action in
time to dispose of our interest in the partnership or limited liability company or take other corrective action on a
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We may from time to time own and operate certain properties through subsidiaries that we intend to be treated as
�qualified REIT subsidiaries� under the Code. A corporation will qualify as our qualified REIT subsidiary if we own
100% of the corporation�s outstanding stock and do not elect with the subsidiary to treat it as a �taxable REIT
subsidiary,� as described below. A qualified REIT subsidiary is not treated as a separate corporation, and all assets,
liabilities and items of income, gain, loss, deduction and credit of a qualified REIT subsidiary are treated as assets,
liabilities and items of income, gain, loss, deduction and credit of the parent REIT for all purposes under the Code,
including all REIT qualification tests. Thus, in applying the federal tax requirements described herein, any qualified
REIT subsidiaries we own are ignored, and all assets, liabilities and items of income, gain, loss, deduction and credit
of such corporations are treated as our assets, liabilities and items of income, gain, loss, deduction and credit. A
qualified REIT subsidiary is not subject to federal income tax, and our ownership of the stock of a qualified REIT
subsidiary will not violate the restrictions on ownership of securities, as described below under ��Asset Tests.�

Ownership of Interests in Taxable REIT Subsidiaries

We currently own an interest in one taxable REIT subsidiary and may acquire securities in additional taxable REIT
subsidiaries in the future. A taxable REIT subsidiary is a corporation, other than a REIT, in which a REIT directly or
indirectly holds stock, and that has made a joint election with such REIT to be treated as a taxable REIT subsidiary. If
a taxable REIT subsidiary owns more than 35% of the total voting power or value of the outstanding securities of
another corporation, such other corporation will also be treated as a taxable REIT subsidiary. Other than certain
activities relating to lodging and health care facilities, a taxable REIT subsidiary may generally engage in any
business, including the provision of customary or non-customary services to tenants of its parent REIT. A taxable
REIT subsidiary is subject to federal income tax as a regular C corporation. In addition, a taxable REIT subsidiary
may be prevented from deducting interest on debt funded directly or indirectly by its parent REIT if certain tests
regarding the taxable REIT subsidiary�s debt to equity ratio and interest expense are not satisfied. A REIT�s ownership
of securities of a taxable REIT subsidiary is not subject to the 5% or 10% asset test described below. See ��Asset Tests.�

Income Tests

We must satisfy two gross income requirements annually to maintain our qualification as a REIT. First, in each
taxable year we must derive directly or indirectly at least 75% of our gross income (excluding gross income from
prohibited transactions, certain hedging transactions, and certain foreign currency gains) from investments relating to
real property or mortgages on real property, including �rents from real property,� interest on obligations adequately
secured by mortgages on real property, and certain types of temporary investments. Second, in each taxable year we
must derive at least 95% of our gross income (excluding gross income from prohibited transactions, certain hedging
transactions, and certain foreign currency gains) from the real property investments described above or dividends,
interest and gain from the sale or disposition of stock or securities, or any combination of the foregoing. For these
purposes, the term �interest� generally does not include any amount received or accrued, directly or indirectly, if the
determination of all or some of the amount depends in any way on the income or profits of any person. However, an
amount received or accrued generally will not be excluded from the term �interest� solely by reason of being based on a
fixed percentage or percentages of receipts or sales.

Rents we receive from a tenant will qualify as �rents from real property� for the purpose of satisfying the gross income
requirements for a REIT described above only if all of the following conditions are met:

� The amount of rent is not based in whole or in part on the income or profits of any person. However, an
amount we receive or accrue generally will not be excluded from the term �rents from real property� solely
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� Neither we nor an actual or constructive owner of 10% or more of our capital stock actually or constructively
owns 10% or more of the interests in the assets or net profits of a non-corporate tenant, or, if the tenant is a
corporation, 10% or more of the total combined voting power of all classes of stock
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entitled to vote or 10% or more of the total value of all classes of stock of the tenant. Rents we receive from
such a tenant that is a taxable REIT subsidiary of ours, however, will not be excluded from the definition of
�rents from real property� as a result of this condition if at least 90% of the space at the property to which the
rents relate is leased to third parties, and the rents paid by the taxable REIT subsidiary are substantially
comparable to rents paid by our other tenants for comparable space. Whether rents paid by a taxable REIT
subsidiary are substantially comparable to rents paid by other tenants is determined at the time the lease with
the taxable REIT subsidiary is entered into, extended, and modified, if such modification increases the rents
due under such lease. Notwithstanding the foregoing, however, if a lease with a �controlled taxable REIT
subsidiary� is modified and such modification results in an increase in the rents payable by such taxable REIT
subsidiary, any such increase will not qualify as �rents from real property.� For purposes of this rule, a
�controlled taxable REIT subsidiary� is a taxable REIT subsidiary in which the parent REIT owns stock
possessing more than 50% of the voting power or more than 50% of the total value of the outstanding stock
of such taxable REIT subsidiary;

� Rent attributable to personal property, leased in connection with a lease of real property, is not greater than
15% of the total rent received under the lease. If this condition is not met, then the portion of the rent
attributable to personal property will not qualify as �rents from real property.� To the extent that rent
attributable to personal property, leased in connection with a lease of real property, exceeds 15% of the total
rent received under the lease, we may transfer a portion of such personal property to a taxable REIT
subsidiary; and

� We generally are not permitted to operate or manage the property or furnish or render services to
our tenants, subject to a 1% de minimis exception and except as provided below. We are
permitted, however, to perform directly certain services that are �usually or customarily rendered�
in connection with the rental of space for occupancy only and are not otherwise considered
�rendered to the occupant� of the property. Examples of these permitted services include the
provision of light, heat, or other utilities, trash removal and general maintenance of common
areas. In addition, we are permitted to employ an independent contractor from whom we derive
no revenue to provide customary services to our tenants, or a taxable REIT subsidiary (which
may be wholly or partially owned by us) to provide both customary and non-customary services
to our tenants, without causing the rent we receive from those tenants to fail to qualify as �rents
from real property.� Any amounts we receive from a taxable REIT subsidiary with respect to the
taxable REIT subsidiary�s provision of non-customary services will, however, be nonqualifying
income under the 75% gross income test and, except to the extent received through the payment
of dividends, the 95% gross income test.

We generally do not intend, and as the sole owner of the general partner of our operating partnership, do not intend to
permit our operating partnership, to take actions we believe will cause us to fail to satisfy the rental conditions
described above. However, we may intentionally fail to satisfy some of these conditions to the extent we determine,
based on the advice of our tax counsel, that the failure will not jeopardize our tax status as a REIT. In addition, with
respect to the limitation on the rental of personal property, we have not appraised the relative values of the real
property and personal property leased to tenants. Accordingly, there can be no assurance that the IRS will not disagree
with our determinations of value of such property.

Income we receive that is attributable to the use of parking spaces at the properties will generally constitute rents from
real property for purposes of the gross income tests if certain services we provide with respect to the parking spaces
are performed by independent contractors from whom we derive no revenue, either directly or indirectly, or by a
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taxable REIT subsidiary, and certain other conditions are met. We believe that the income we receive that is
attributable to parking spaces meets these tests and, accordingly, will constitute rents from real property for purposes
of the gross income tests.

From time to time, we may enter into hedging transactions with respect to one or more of our assets or liabilities. Our
hedging activities may include entering into interest rate swaps, caps, and floors, options to purchase these items, and
futures and forward contracts. Income from a hedging transaction, including gain from
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the sale or disposition of such a transaction, that is clearly identified as a hedging transaction as specified in the Code
will not constitute gross income and thus will be exempt from the 75% and 95% gross income tests. The term �hedging
transaction,� as used above, generally means any transaction we enter into in the normal course of our business
primarily to manage risk of (1) interest rate changes or fluctuations with respect to borrowings made or to be made by
us to acquire or carry real estate assets, or (2) currency fluctuations with respect to an item of qualifying income under
the 75% or 95% gross income test or any property which generates such income. To the extent that we do not properly
identify such transactions as hedges or we hedge with other types of financial instruments, the income from those
transactions is not likely to be treated as qualifying income for purposes of the gross income tests. We intend to
structure any hedging transactions in a manner that does not jeopardize our status as a REIT.

To the extent our taxable REIT subsidiaries pay dividends, we generally will derive our allocable share of such
dividend income through our interest in our operating partnership. Such dividend income will qualify under the 95%,
but not the 75%, gross income test.

We will monitor the amount of the dividend and other income from our taxable REIT subsidiaries and will take
actions intended to keep this income, and any other nonqualifying income, within the limitations of the gross income
tests. Although we expect these actions will be sufficient to prevent a violation of the gross income tests, we cannot
guarantee that such actions will in all cases prevent such a violation.

If we fail to satisfy one or both of the 75% or 95% gross income tests for any taxable year, we may nevertheless
qualify as a REIT for the year if we are entitled to relief under certain provisions of the Code. We generally may make
use of the relief provisions if:

� following our identification of the failure to meet the 75% or 95% gross income tests for any taxable year,
we file a schedule with the IRS setting forth each item of our gross income for purposes of the 75% or 95%
gross income tests for such taxable year in accordance with Treasury Regulations to be issued; and

� our failure to meet these tests was due to reasonable cause and not due to willful neglect.
It is not possible, however, to state whether in all circumstances we would be entitled to the benefit of these relief
provisions. For example, if we fail to satisfy the gross income tests because nonqualifying income that we
intentionally accrue or receive exceeds the limits on nonqualifying income, the IRS could conclude that our failure to
satisfy the tests was not due to reasonable cause. If these relief provisions do not apply to a particular set of
circumstances, we will not qualify as a REIT. As discussed above in ��Taxation of Our Company�General,� even if these
relief provisions apply, and we retain our status as a REIT, a tax would be imposed with respect to our nonqualifying
income. We may not always be able to comply with the gross income tests for REIT qualification despite periodic
monitoring of our income.

Prohibited Transaction Income

Any gain that we realize on the sale of property held as inventory or otherwise held primarily for sale to customers in
the ordinary course of business, including our share of any such gain realized by our operating partnership, either
directly or through its subsidiary partnerships and limited liability companies, will be treated as income from a
prohibited transaction that is subject to a 100% penalty tax, unless certain safe harbor exceptions apply. This
prohibited transaction income may also adversely affect our ability to satisfy the gross income tests for qualification as
a REIT. Under existing law, whether property is held as inventory or primarily for sale to customers in the ordinary
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course of a trade or business is a question of fact that depends on all the facts and circumstances surrounding the
particular transaction. As the sole owner of the general partner of our operating partnership, we intend to cause our
operating partnership to hold its properties for investment with a view to long-term appreciation, to engage in the
business of acquiring and owning its properties and to make occasional sales of the properties as are consistent with
our investment objective. We do not intend, and do not
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intend to permit our operating partnership or its subsidiary partnerships or limited liability companies, to enter into
any sales that are prohibited transactions. However, the IRS may successfully contend that some or all of the sales
made by our operating partnership or its subsidiary partnerships or limited liability companies are prohibited
transactions. We would be required to pay the 100% penalty tax on our allocable share of the gains resulting from any
such sales.

Penalty Tax

Any redetermined rents, redetermined deductions or excess interest we generate will be subject to a 100% penalty tax.
In general, redetermined rents are rents from real property that are overstated as a result of any services furnished to
any of our tenants by a taxable REIT subsidiary of ours, and redetermined deductions and excess interest represent
any amounts that are deducted by a taxable REIT subsidiary of ours for amounts paid to us that are in excess of the
amounts that would have been deducted based on arm�s length negotiations. Rents we receive will not constitute
redetermined rents if they qualify for certain safe harbor provisions contained in the Code.

Currently, our taxable REIT subsidiary does not provide any services to our tenants or conduct other material
activities. However, a taxable REIT subsidiary of ours may in the future provide services to certain of our tenants and
pay rent to us. We intend to set any fees paid to our taxable REIT subsidiaries for such services, and any rent payable
to us by our taxable REIT subsidiaries, at arm�s length rates, although the amounts paid may not satisfy the safe-harbor
provisions described above. These determinations are inherently factual, and the IRS has broad discretion to assert
that amounts paid between related parties should be reallocated to clearly reflect their respective incomes. If the IRS
successfully made such an assertion, we would be required to pay a 100% penalty tax on the excess of an arm�s length
fee for tenant services over the amount actually paid, or on the excess rents paid to us.

Asset Tests

At the close of each calendar quarter of our taxable year, we must also satisfy certain tests relating to the nature and
diversification of our assets. First, at least 75% of the value of our total assets must be represented by real estate
assets, cash, cash items and U.S. government securities. For purposes of this test, the term �real estate assets� generally
means real property (including interests in real property and interests in mortgages on real property) and shares (or
transferable certificates of beneficial interest) in other REITs, as well as any stock or debt instrument attributable to
the investment of the proceeds of a stock offering or a public offering of debt with a term of at least five years, but
only for the one-year period beginning on the date the REIT receives such proceeds.

Second, not more than 25% of the value of our total assets may be represented by securities (including securities of
taxable REIT subsidiaries), other than those securities includable in the 75% asset test.

Third, of the investments included in the 25% asset class, and except for investments in other REITs, our qualified
REIT subsidiaries and taxable REIT subsidiaries, the value of any one issuer�s securities may not exceed 5% of the
value of our total assets, and we may not own more than 10% of the total vote or value of the outstanding securities of
any one issuer except, in the case of the 10% value test, securities satisfying the �straight debt� safe-harbor or securities
issued by a partnership that itself would satisfy the 75% income test if it were a REIT. Certain types of securities we
may own are disregarded as securities solely for purposes of the 10% value test, including, but not limited to, any loan
to an individual or an estate, any obligation to pay rents from real property and any security issued by a REIT. In
addition, solely for purposes of the 10% value test, the determination of our interest in the assets of a partnership or
limited liability company in which we own an interest will be based on our proportionate interest in any securities
issued by the partnership or limited liability company, excluding for this purpose certain securities described in the
Code.
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Our operating partnership owns 100% of the securities of a corporation that has elected, together with us, to be treated
as our taxable REIT subsidiary. So long as this corporation qualifies as our taxable REIT subsidiary, we will not be
subject to the 5% asset test, the 10% voting securities limitation or the 10% value limitation with respect to our
ownership of its securities. We may acquire securities in other taxable REIT subsidiaries in the future. We believe that
the aggregate value of our taxable REIT subsidiaries has not exceeded, and in the future will not exceed, 25% of the
aggregate value of our gross assets. No independent appraisals have been obtained to support these conclusions. In
addition, there can be no assurance that the IRS will not disagree with our determinations of value of such assets.

The asset tests must be satisfied at the close of each calendar quarter of our taxable year in which we (directly or
through any partnership or limited liability company) acquire securities in the applicable issuer, and also at the close
of each calendar quarter in which we increase our ownership of securities of such issuer (including as a result of an
increase in our interest in any partnership or limited liability company). For example, if we later cease to be the 100%
owner (directly or indirectly) of our operating partnership, our indirect ownership of securities owned by the operating
partnership will decrease, and such ownership may later increase as a result of our capital contributions to our
operating partnership or as limited partners exercise any redemption/exchange rights. Also, after initially meeting the
asset tests at the close of any quarter, we will not lose our status as a REIT for failure to satisfy the asset tests at the
end of a later quarter solely by reason of changes in asset values. If we fail to satisfy an asset test because we acquire
securities or other property during a quarter (including as a result of an increase in our interest in any partnership or
limited liability company), we may cure this failure by disposing of sufficient nonqualifying assets within 30 days
after the close of that quarter. We believe that we have maintained, and we intend to maintain, adequate records of the
value of our assets to ensure compliance with the asset tests. If we fail to cure any noncompliance with the asset tests
within the 30-day cure period, we would cease to qualify as a REIT unless we are eligible for certain relief provisions
discussed below.

Certain relief provisions may be available to us if we discover a failure to satisfy the asset tests described above after
the 30-day cure period. Under these provisions, we will be deemed to have met the 5% and 10% asset tests if the value
of our nonqualifying assets (i) does not exceed the lesser of (a) 1% of the total value of our assets at the end of the
applicable quarter or (b) $10,000,000, and (ii) we dispose of the nonqualifying assets or otherwise satisfy such tests
within (a) six months after the last day of the quarter in which the failure to satisfy the asset tests is discovered or
(b) the period of time prescribed by Treasury Regulations to be issued. For violations of any of the asset tests due to
reasonable cause and not due to willful neglect and that are, in the case of the 5% and 10% asset tests, in excess of the
de minimis exception described above, we may avoid disqualification as a REIT after the 30-day cure period by taking
steps including (1) the disposition of sufficient nonqualifying assets, or the taking of other actions, which allow us to
meet the asset tests within (a) six months after the last day of the quarter in which the failure to satisfy the asset tests is
discovered or (b) the period of time prescribed by Treasury Regulations to be issued, (2) paying a tax equal to the
greater of (a) $50,000 or (b) the highest corporate tax rate multiplied by the net income generated by the
nonqualifying assets, and (3) disclosing certain information to the IRS.

Although we believe we have satisfied the asset tests described above and plan to take steps to ensure that we satisfy
such tests for any quarter with respect to which retesting is to occur, there can be no assurance that we will always be
successful, or will not require a reduction in our overall interest in an issuer (including in a taxable REIT subsidiary).
If we fail to cure any noncompliance with the asset tests in a timely manner, and the relief provisions described above
are not available, we would cease to qualify as a REIT.

Annual Distribution Requirements

To maintain our qualification as a REIT, we are required to distribute dividends, other than capital gain dividends, to
our stockholders in an amount at least equal to the sum of:
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� 90% of our after-tax net income, if any, from foreclosure property; minus

� the excess of the sum of certain items of non-cash income over 5% of our REIT taxable income.
For these purposes, our �REIT taxable income� is computed without regard to the dividends paid deduction and our net
capital gain. In addition, for purposes of this test, non-cash income means income attributable to leveled stepped rents,
original issue discount on purchase money debt, cancellation of indebtedness, or a like-kind exchange that is later
determined to be taxable.

In addition, our REIT taxable income will be reduced by any taxes we are required to pay on any gain we recognize
from the disposition of any asset we acquired from a corporation which was or had been a C corporation in a
transaction in which our tax basis in the asset was less than the fair market value of the asset, in each case determined
at the time we acquired the asset, within the ten-year period following our acquisition of such asset. See ��Tax
Liabilities and Attributes Inherited from Other Entities.�

We generally must pay, or be treated as paying, the distributions described above in the taxable year to which they
relate. At our election, a distribution will be treated as paid in a taxable year if it is declared before we timely file our
tax return for such year and paid on or before the first regular dividend payment after such declaration, provided such
payment is made during the 12-month period following the close of such year. These distributions are treated as
received by our stockholders in the year in which paid. This is so even though these distributions relate to the prior
year for purposes of the 90% distribution requirement. In order to be taken into account for purposes of our
distribution requirement, the amount distributed must not be preferential�i.e., every stockholder of the class of stock to
which a distribution is made must be treated the same as every other stockholder of that class, and no class of stock
may be treated other than according to its dividend rights as a class. To the extent that we do not distribute all of our
net capital gain, or distribute at least 90%, but less than 100%, of our REIT taxable income, as adjusted, we will be
required to pay tax on the undistributed amount at regular corporate tax rates. We believe that we have made, and we
intend to continue to make, timely distributions sufficient to satisfy these annual distribution requirements and to
minimize our corporate tax obligations. In this regard, the partnership agreement of our operating partnership
authorizes us, as the sole owner of the general partner of our operating partnership, to take such steps as may be
necessary to cause our operating partnership to distribute to its partners an amount sufficient to permit us to meet these
distribution requirements and to minimize our corporate tax obligation.

We expect that our REIT taxable income will be less than our cash flow because of depreciation and other non-cash
charges included in computing REIT taxable income. Accordingly, we anticipate that we generally will have sufficient
cash or liquid assets to enable us to satisfy the distribution requirements described above. However, from time to time,
we may not have sufficient cash or other liquid assets to meet these distribution requirements due to timing
differences between the actual receipt of income and actual payment of deductible expenses, and the inclusion of
income and deduction of expenses in determining our taxable income. In addition, we may decide to retain our cash,
rather than distribute it, in order to repay debt or for other reasons. If these timing differences occur, we may borrow
funds to pay dividends or pay dividends in the form of taxable stock dividends in order to meet the distribution
requirements, while preserving our cash.

Under certain circumstances, we may be able to rectify an inadvertent failure to meet the 90% distribution requirement
for a year by paying �deficiency dividends� to our stockholders in a later year, which may be included in our deduction
for dividends paid for the earlier year. Thus, we may be able to avoid being taxed on amounts distributed as deficiency
dividends, subject to the 4% excise tax described below. However, we will be required to pay interest to the IRS based
upon the amount of any deduction claimed for deficiency dividends. While the payment of a deficiency dividend will
apply to a prior year for purposes of our REIT distribution requirements, it will be treated as an additional distribution
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Furthermore, we will be required to pay a 4% excise tax to the extent we fail to distribute during each calendar year at
least the sum of 85% of our ordinary income for such year, 95% of our capital gain net income
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for the year and any undistributed taxable income from prior periods. Any ordinary income and net capital gain on
which this excise tax is imposed for any year is treated as an amount distributed during that year for purposes of
calculating such tax.

For purposes of the 90% distribution requirement and excise tax described above, dividends declared during the last
three months of the taxable year, payable to stockholders of record on a specified date during such period and paid
during January of the following year, will be treated as paid by us and received by our stockholders on December 31
of the year in which they are declared.

Like-Kind Exchanges

We may dispose of properties in transactions intended to qualify as like-kind exchanges under the Code. Such
like-kind exchanges are intended to result in the deferral of gain for federal income tax purposes. The failure of any
such transaction to qualify as a like-kind exchange could require us to pay federal income tax, possibly including the
100% prohibited transaction tax, depending on the facts and circumstances surrounding the particular transaction.

Failure to Qualify

If we discover a violation of a provision of the Code that would result in our failure to qualify as a REIT, certain
specified cure provisions may be available to us. Except with respect to violations of the gross income tests and asset
tests (for which the cure provisions are described above), and provided the violation is due to reasonable cause and not
due to willful neglect, these cure provisions generally impose a $50,000 penalty for each violation in lieu of a loss of
REIT status. If we fail to satisfy the requirements for taxation as a REIT in any taxable year, and the relief provisions
do not apply, we will be required to pay tax, including any applicable alternative minimum tax, on our taxable income
at regular corporate rates. Distributions to stockholders in any year in which we fail to qualify as a REIT will not be
deductible by us, and we will not be required to distribute any amounts to our stockholders. As a result, we anticipate
that our failure to qualify as a REIT would reduce the cash available for distribution by us to our stockholders. In
addition, if we fail to qualify as a REIT, all distributions to stockholders will be taxable as regular corporate dividends
to the extent of our current and accumulated earnings and profits. In such event, corporate stockholders may be
eligible for the dividends-received deduction. In addition, non-corporate stockholders, including individuals, may be
eligible for the preferential tax rates on qualified dividend income. Unless entitled to relief under specific statutory
provisions, we would also be ineligible to elect to be treated as a REIT for the four taxable years following the year
for which we lose our qualification. It is not possible to state whether in all circumstances we would be entitled to this
statutory relief.

Tax Aspects of Our Operating Partnership, the Subsidiary Partnerships and the Limited Liability Companies

General

All of our investments are held indirectly through our operating partnership. In addition, our operating partnership
holds certain of its investments indirectly through subsidiary partnerships and limited liability companies that we
believe are and will continue to be treated as disregarded entities or partnerships for federal income tax purposes. In
general, entities that are treated as partnerships or disregarded entities for federal income tax purposes are
�pass-through� entities which are not required to pay federal income tax. Rather, partners or members of such entities
are allocated their shares of the items of income, gain, loss, deduction and credit of the partnership or limited liability
company, and are potentially required to pay tax on this income, without regard to whether they receive a distribution
from the partnership or limited liability company. We will include in our income our share of these partnership and
limited liability company items for purposes of the various gross income tests, the computation of our REIT taxable
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companies, based on our capital interests in each such entity.
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Entity Classification

Our interests in our operating partnership and the subsidiary partnerships and limited liability companies involve
special tax considerations, including the possibility that the IRS might challenge the status of these entities as
disregarded entities or partnerships. For example, an entity that would otherwise be treated as a partnership for federal
income tax purposes may nonetheless be taxable as a corporation if it is a �publicly traded partnership� and certain other
requirements are met. A partnership or limited liability company would be treated as a publicly traded partnership if
its interests are traded on an established securities market or are readily tradable on a secondary market or a
substantial equivalent thereof, within the meaning of applicable Treasury Regulations. Interests in a partnership are
not treated as readily tradable on a secondary market, or the substantial equivalent thereof, if all interests in the
partnership were issued in one or more transactions that were not required to be registered under the Securities Act,
and the partnership does not have more than 100 partners at any time during the taxable year of the partnership, taking
into account certain ownership attribution and anti-avoidance rules (the �100 Partner Safe Harbor�). If our operating
partnership does not qualify for the 100 Partner Safe Harbor, interests in our operating partnership would nonetheless
be viewed as not readily tradable on a secondary market or the substantial equivalent thereof if the sum of the
percentage interests in capital or profits of our operating partnership transferred during any taxable year of our
operating partnership does not exceed 2% of the total interests in our operating partnership�s capital or profits, subject
to certain exceptions. For purpose of this 2% trading safe harbor, our interests in our operating partnership are
excluded from the determination of the percentage interests in capital or profits of our operating partnership. In
addition, this 2% trading safe harbor does not apply to transfers by a limited partner in one or more transactions during
any 30-day period representing in the aggregate more than 2% of the total interests in our operating partnership�s
capital or profits. We, as general partner of our operating partnership, have the authority to take any steps we
determine to prevent any trading of interests in our operating partnership that would cause our operating partnership to
become a publicly traded partnership, including any steps necessary to ensure compliance with this 2% trading safe
harbor.

We believe our operating partnership and each of our other partnerships and limited liability companies will be
classified as partnerships or disregarded entities for federal income tax purposes, and we do not anticipate that our
operating partnership or any subsidiary partnership or limited liability company will be treated as a publicly traded
partnership that is taxable as a corporation. However, if our operating partnership does not qualify for the 100 Partner
Safe Harbor and certain other safe harbor provisions of applicable Treasury Regulations are not available, our
operating partnership could be classified as a publicly traded partnership.

If our operating partnership or any of our other partnerships or limited liability companies were to be treated as a
publicly traded partnership, it would be taxable as a corporation unless it qualified for the statutory �90% qualifying
income exception.� Under that exception, a publicly traded partnership is not subject to corporate-level tax if 90% or
more of its gross income consists of dividends, interest, �rents from real property� (as that term is defined for purposes
of the rules applicable to REITs, with certain modifications), gain from the sale or other disposition of real property,
and certain other types of qualifying income. However, if any such entity did not qualify for this exception or was
otherwise taxable as a corporation, it would be required to pay an entity-level tax on its income. In this situation, the
character of our assets and items of gross income would change and could prevent us from satisfying the REIT asset
tests and possibly the REIT income tests. See ��Taxation of Our Company�Asset Tests� and ��Income Tests.� This, in turn,
could prevent us from qualifying as a REIT. See ��Failure to Qualify� for a discussion of the effect of our failure to meet
these tests. In addition, a change in the tax status of our operating partnership or a subsidiary partnership or limited
liability company might be treated as a taxable event. If so, we might incur a tax liability without any related cash
payment.

Allocations of Income, Gain, Loss and Deduction
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however, will be disregarded for tax purposes if they do not comply with the provisions of Section 704(b) of the Code
and the Treasury Regulations thereunder. Generally, Section 704(b) of the Code and the Treasury Regulations
thereunder require that partnership allocations respect the economic arrangement of the
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partners. If an allocation of partnership income or loss does not comply with the requirements of Section 704(b) of the
Code and the Treasury Regulations thereunder, the item subject to the allocation will be reallocated in accordance
with the partners� interests in the partnership. This reallocation will be determined by taking into account all of the
facts and circumstances relating to the economic arrangement of the partners with respect to such item.

Tax Allocations With Respect to the Properties

Under Section 704(c) of the Code, income, gain, loss and deduction attributable to appreciated or depreciated property
that is contributed to a partnership in exchange for an interest in the partnership, must be allocated in a manner so that
the contributing partner is charged with the unrealized gain or benefits from the unrealized loss associated with the
property at the time of the contribution. The amount of the unrealized gain or unrealized loss generally is equal to the
difference between the fair market value or book value and the adjusted tax basis of the contributed property at the
time of contribution (this difference is referred to as a book-tax difference), as adjusted from time to time. These
allocations are solely for federal income tax purposes and do not affect the book capital accounts or other economic or
legal arrangements among the partners.

Our operating partnership may, from time to time, acquire interests in property in exchange for interests in our
operating partnership. In that case, the tax basis of these property interests will generally carry over to our operating
partnership, notwithstanding their different book (i.e., fair market) value. The partnership agreement requires that, if
our operating partnership is treated as a partnership for federal income tax purposes, income and loss allocations with
respect to these properties be made in a manner consistent with Section 704(c) of the Code. Treasury Regulations
issued under Section 704(c) of the Code provide partnerships with a choice of several methods of accounting for
book-tax differences. Depending on the method we choose in connection with any particular contribution, the
carryover basis of each of the contributed interests in the properties in the hands of our operating partnership (1) could
cause us to be allocated lower amounts of depreciation deductions for tax purposes than would be allocated to us if
any of the contributed properties were to have a tax basis equal to its respective fair market value at the time of the
contribution and (2) could cause us to be allocated taxable gain in the event of a sale of such contributed interests or
properties in excess of the economic or book income allocated to us as a result of such sale, with a corresponding
benefit to the other partners in our operating partnership. An allocation described in clause (2) above might cause us
or the other partners to recognize taxable income in excess of cash proceeds in the event of a sale or other disposition
of property, which might adversely affect our ability to comply with the REIT distribution requirements. See
��General�Requirements for Qualification as a REIT� and ��Annual Distribution Requirements.�

Any property acquired by our operating partnership in a taxable transaction will initially have a tax basis equal to its
fair market value, and Section 704(c) of the Code generally will not apply.

Tax Liabilities and Attributes Inherited from Other Entities

From time to time, we may continue to acquire C corporations in transactions in which the basis of the corporations�
assets in our hands is determined by reference to the basis of the assets in the hands of the acquired corporations, or
carry-over basis transactions. In the case of assets we acquire from a C corporation in a carry-over basis transaction, if
we dispose of any such asset in a taxable transaction (including by deed in lieu of foreclosure) during the ten-year
period beginning on the date of the carry-over basis transaction, then we will be required to pay tax at the highest
regular corporate tax rate on the gain recognized to the extent of the excess of (1) the fair market value of the asset
over (2) our adjusted tax basis in the asset, in each case determined as of the date of the carry-over basis transaction.
The foregoing result with respect to the recognition of gain assumes that the C corporation will refrain from making
an election to receive different treatment under applicable Treasury Regulations on its tax return for the year in which
we acquire the asset from the C corporation. Any taxes we pay as a result of such gain would reduce the amount
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Our tax basis in the assets we acquire in a carry-over basis transaction may be lower than the assets� fair market values
at the time of such acquisition. This lower tax basis could cause us to have lower depreciation
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deductions and more gain on a subsequent sale of the assets, and to have a correspondingly larger required distribution
of income or gain to our stockholders, than would be the case if we had directly purchased the assets in a taxable
transaction. In addition, in such a carry-over basis transaction, we will succeed to any tax liabilities and earnings and
profits of the acquired C corporation.

To qualify as a REIT, we must distribute any such earnings and profits by the close of the taxable year in which such
transaction occurs. Any adjustments to the acquired corporation�s income for taxable years ending on or before the date
of the transaction, including as a result of an examination of the corporation�s tax returns by the IRS, could affect the
calculation of the corporation�s earnings and profits. If the IRS were to determine that we acquired earnings and profits
from a corporation that we failed to distribute prior to the end of the taxable year in which the carry-over basis
transaction occurred, we could avoid disqualification as a REIT by using �deficiency dividend� procedures. Under these
procedures, we generally would be required to distribute any such earnings and profits to our stockholders as a
dividend within 90 days of the determination and pay a statutory interest charge at a specified rate to the IRS.

Tax Liabilities and Attributes Inherited Through Merger or Acquisitions

We acquired Rexford Industrial Fund V REIT, LLC, or Fund V REIT, through a merger. If Fund V REIT failed to
qualify as a REIT for any of its taxable years, Fund V REIT would be liable for (and we, as the surviving corporation
in the merger, would be obligated to pay) federal income tax on its taxable income at regular corporate rates.
Furthermore, after the merger was effective, the asset and income tests applied to all of our assets, including the assets
we acquired from Fund V REIT, and to all of our income, including the income derived from the assets we acquired
from Fund V REIT. As a result, the nature of the assets that we acquired from Fund V REIT, and the income we
derive from those assets, may have an effect on our tax status as a REIT. Also, if Fund V REIT failed to qualify as a
REIT and had undistributed earnings and profits, we would be required to distribute such earnings and profits prior to
the end of the year in which the merger occurred. See ��Tax Liabilities and Attributes Inherited from Other Entities�
above. We may acquire additional REITs in the future, and any such acquisitions may raise similar issues.

Federal Income Tax Considerations for Holders of Our Capital Stock

The following summary describes the principal federal income tax consequences to you of purchasing, owning and
disposing of our capital stock. This summary assumes you hold shares of our capital stock as �capital assets� (generally,
property held for investment within the meaning of Section 1221 of the Code). It does not address all the tax
consequences that may be relevant to you in light of your particular circumstances. In addition, this discussion does
not address the tax consequences relevant to persons who receive special treatment under the federal income tax law,
except where specifically noted. Holders receiving special treatment include, without limitation:

� financial institutions, banks and thrifts;

� insurance companies;

� tax-exempt organizations (except to the limited extent discussed in ��Taxation of Tax-Exempt Stockholders�
below);

Edgar Filing: SERVICE CORPORATION INTERNATIONAL - Form S-4

Table of Contents 150



� �S� corporations;

� traders in securities that elect to mark to market;

� partnerships, pass-through entities and persons holding our capital stock through a partnership or other
pass-through entity;

� holders subject to the alternative minimum tax;

� regulated investment companies and REITs;
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� stockholders who receive capital stock through the exercise of employee stock options or otherwise as
compensation;

� non-U.S. governments and international organizations;

� non-U.S. holders that are passive foreign investment companies or controlled foreign corporations;

� broker-dealers or dealers in securities or currencies;

� U.S. expatriates;

� persons holding our capital stock as part of a hedge, straddle, conversion, integrated or other risk reduction
or constructive sale transaction; or

� U.S. holders (as defined below) whose functional currency is not the U.S. dollar.
If you are considering purchasing our capital stock, you should consult your tax advisor concerning the application of
federal income tax laws to your particular situation as well as any consequences of the purchase, ownership and
disposition of our capital stock arising under the laws of any state, local or non-U.S. taxing jurisdiction.

When we use the term �U.S. holder,� we mean a beneficial owner of shares of our capital stock who, for federal income
tax purposes, is:

� an individual who is a citizen or resident of the United States;

� a corporation, including an entity treated as a corporation for federal income tax purposes, created or
organized in or under the laws of the United States or of any state thereof or in the District of Columbia;

� an estate the income of which is subject to federal income taxation regardless of its source; or

� a trust that (1) is subject to the primary supervision of a U.S. court and the control of one or more U.S.
persons or (2) has a valid election in effect under applicable Treasury Regulations to be treated as a U.S.
person.

If you hold shares of our capital stock and are not a U.S. holder or an entity treated as a partnership for U.S. federal
income tax purposes, you are a �non-U.S. holder.�

If a partnership or other entity treated as a partnership for federal income tax purposes holds shares of our capital
stock, the tax treatment of a partner generally will depend on the status of the partner and on the activities of the

Edgar Filing: SERVICE CORPORATION INTERNATIONAL - Form S-4

Table of Contents 152



partnership. Partners of partnerships holding shares of our capital stock are encouraged to consult their tax advisors.

Taxation of Taxable U.S. Holders of Our Capital Stock

Distributions Generally

Distributions out of our current or accumulated earnings and profits will be treated as dividends and, other than with
respect to capital gain dividends and certain amounts which have previously been subject to corporate level tax, as
discussed below, will be taxable to our taxable U.S. holders as ordinary income when actually or constructively
received. See ��Tax Rates� below. As long as we qualify as a REIT, these distributions will not be eligible for the
dividends-received deduction in the case of U.S. holders that are corporations or, except to the extent provided in ��Tax
Rates� below, the preferential rates on qualified dividend income applicable to non-corporate U.S. holders, including
individuals. For purposes of determining whether distributions to holders of our capital stock are out of our current or
accumulated earnings and profits, our earnings and profits will be allocated first to our outstanding preferred stock, if
any, and then to our outstanding common stock.
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To the extent that we make distributions on a class of our capital stock in excess of our current and accumulated
earnings and profits allocable to such stock, these distributions will be treated first as a tax-free return of capital to a
U.S. holder. This treatment will reduce the U.S. holder�s adjusted tax basis in such shares of stock by the amount of the
distribution, but not below zero. Distributions in excess of our current and accumulated earnings and profits and in
excess of a U.S. holder�s adjusted tax basis in its shares will be taxable as capital gain. Such gain will be taxable as
long-term capital gain if the shares have been held for more than one year. Dividends we declare in October,
November, or December of any year and which are payable to a stockholder of record on a specified date in any of
these months will be treated as both paid by us and received by the stockholder on December 31 of that year, provided
we actually pay the dividend on or before January 31 of the following year. U.S. holders may not include in their own
income tax returns any of our net operating losses or capital losses.

Capital Gain Dividends

Dividends that we properly designate as capital gain dividends will be taxable to our taxable U.S. holders as a gain
from the sale or disposition of a capital asset held for more than one year, to the extent that such gain does not exceed
our actual net capital gain for the taxable year. U.S. holders that are corporations may, however, be required to treat up
to 20% of certain capital gain dividends as ordinary income. If we properly designate any portion of a dividend as a
capital gain dividend, then, except as otherwise required by law, we presently intend to allocate a portion of the total
capital gain dividends paid or made available to holders of all classes of our capital stock for the year to the holders of
each class of our capital stock in proportion to the amount that our total dividends, as determined for federal income
tax purposes, paid or made available to the holders of each such class of our capital stock for the year bears to the total
dividends, as determined for federal income tax purposes, paid or made available to holders of all classes of our
capital stock for the year. In addition, except as otherwise required by law, we will make a similar allocation with
respect to any undistributed long term capital gains which are to be included in our stockholders� long term capital
gains, based on the allocation of the capital gains amount which would have resulted if those undistributed long term
capital gains had been distributed as �capital gain dividends� by us to our stockholders.

Retention of Net Capital Gains

We may elect to retain, rather than distribute as a capital gain dividend, all or a portion of our net capital gains. If we
make this election, we would pay tax on our retained net capital gains. In addition, to the extent we so elect, our
earnings and profits (determined for federal income tax purposes) would be adjusted accordingly, and a U.S. holder
generally would:

� include its pro rata share of our undistributed net capital gains in computing its long-term capital gains in its
return for its taxable year in which the last day of our taxable year falls, subject to certain limitations as to
the amount that is includable;

� be deemed to have paid its share of the capital gains tax imposed on us on the designated amounts included
in the U.S. holder�s income as long-term capital gain;

� receive a credit or refund for the amount of tax deemed paid by it;
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� increase the adjusted tax basis of its capital stock by the difference between the amount of includable gains
and the tax deemed to have been paid by it; and

� in the case of a U.S. holder that is a corporation, appropriately adjust its earnings and profits for the retained
capital gains in accordance with Treasury Regulations to be promulgated by the IRS.
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Passive Activity Losses and Investment Interest Limitations

Distributions we make and gain arising from the sale or exchange by a U.S. holder of our shares will not be treated as
passive activity income. As a result, U.S. holders generally will not be able to apply any �passive losses� against this
income or gain. A U.S. holder may elect to treat capital gain dividends, capital gains from the disposition of our stock
and income designated as qualified dividend income, described in ��Tax Rates� below, as investment income for
purposes of computing the investment interest limitation, but in such case, the stockholder will be taxed at ordinary
income rates on such amount. Other distributions made by us, to the extent they do not constitute a return of capital,
generally will be treated as investment income for purposes of computing the investment interest limitation.

Dispositions of Our Capital Stock

Except as described below under ��Taxation of Taxable U.S. Holders of Our Capital Stock�Redemption or Repurchase
by Us,� if a U.S. holder sells or disposes of shares of capital stock, it will recognize gain or loss for federal income tax
purposes in an amount equal to the difference between the amount of cash and the fair market value of any property
received on the sale or other disposition and the U.S. holder�s adjusted tax basis in the shares. This gain or loss, except
as provided below, will be a long-term capital gain or loss if the U.S. holder has held such capital stock for more than
one year. However, if a U.S. holder recognizes a loss upon the sale or other disposition of capital stock that it has held
for six months or less, after applying certain holding period rules, the loss recognized will be treated as a long-term
capital loss to the extent the U.S. holder received distributions from us which were required to be treated as long-term
capital gains.

Redemption or Repurchase by Us

A redemption or repurchase of shares of our capital stock will be treated under Section 302 of the Code as a
distribution (and taxable as a dividend to the extent of our current and accumulated earnings and profits as described
above under ��Distributions Generally�) unless the redemption or repurchase satisfies one of the tests set forth in
Section 302(b) of the Code and is therefore treated as a sale or exchange of the redeemed or repurchased shares. The
redemption or repurchase generally will be treated as a sale or exchange if it:

� is �substantially disproportionate� with respect to the U.S. holder;

� results in a �complete termination� of the U.S. holder�s stock interest in us; or

� is �not essentially equivalent to a dividend� with respect to the U.S. holder,
all within the meaning of Section 302(b) of the Code.

In determining whether any of these tests have been met, shares of capital stock, including common stock and other
equity interests in us, considered to be owned by the U.S. holder by reason of certain constructive ownership rules set
forth in the Code, as well as shares of our capital stock actually owned by the U.S. holder, must generally be taken
into account. Because the determination as to whether any of the alternative tests of Section 302(b) of the Code will be
satisfied with respect to the U.S. holder depends upon the facts and circumstances at the time that the determination
must be made, U.S. holders are advised to consult their tax advisors to determine such tax treatment.

Edgar Filing: SERVICE CORPORATION INTERNATIONAL - Form S-4

Table of Contents 156



If a redemption or repurchase of shares of our capital stock is treated as a distribution, the amount of the distribution
will be measured by the amount of cash and the fair market value of any property received. See ��Distributions
Generally� above. A U.S. holder�s adjusted tax basis in the redeemed or repurchased shares will be transferred to the
U.S. holder�s remaining shares of our capital stock, if any. If the U.S. holder owns no other shares of our capital stock,
under certain circumstances, such basis may be transferred to a related person or it may be lost entirely. Proposed
Treasury Regulations issued in 2009, if enacted in their current form, would affect the basis recovery rules described
above. It is not clear whether these proposed regulations will be enacted in their current form or at all. Prospective
investors should consult their tax advisors regarding the federal income tax consequences of a redemption or
repurchase of our capital stock.
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If a redemption or repurchase of shares of our capital stock is not treated as a distribution, it will be treated as a
taxable sale or exchange in the manner described under ��Dispositions of Our Capital Stock.�

Foreign Accounts

Certain future payments made to �foreign financial institutions� in respect of accounts of U.S. holders at such financial
institutions may be subject to withholding at a rate of 30%. U.S. holders should consult their tax advisors regarding
the effect, if any, of this withholding provision on their ownership and disposition of our capital stock and the
effective date of such provision. See ��Foreign Accounts.�

Taxation of Tax-Exempt Stockholders

Dividend income from us and gain arising upon a sale of our shares generally should not be unrelated business taxable
income, or UBTI, to a tax-exempt stockholder, except as described below. This income or gain will be UBTI,
however, if a tax-exempt stockholder holds its shares as �debt-financed property� within the meaning of the Code.
Generally, �debt-financed property� is property the acquisition or holding of which was financed through a borrowing
by the tax-exempt stockholder.

For tax-exempt stockholders that are social clubs, voluntary employee benefit associations, supplemental
unemployment benefit trusts, or qualified group legal services plans exempt from federal income taxation under
Sections 501(c)(7), (c)(9), (c)(17) or (c)(20) of the Code, respectively, income from an investment in our shares will
constitute UBTI unless the organization is able to properly claim a deduction for amounts set aside or placed in
reserve for specific purposes so as to offset the income generated by its investment in our shares. These prospective
investors should consult their tax advisors concerning these �set aside� and reserve requirements.

Notwithstanding the above, however, a portion of the dividends paid by a �pension-held REIT� may be treated as UBTI
as to certain trusts that hold more than 10%, by value, of the interests in the REIT. A REIT will not be a �pension-held
REIT� if it is able to satisfy the �not closely held� requirement without relying on the �look-through� exception with
respect to certain trusts or if such REIT is not �predominantly held� by �qualified trusts.� As a result of restrictions on
ownership and transfer of our stock contained in our charter, we do not expect to be classified as a �pension-held REIT,�
and as a result, the tax treatment described above should be inapplicable to our stockholders. However, because our
common stock is (and, we anticipate, will continue to be) publicly traded, we cannot guarantee that this will always be
the case.

Taxation of Non-U.S. Holders of Our Capital Stock

The following discussion addresses the rules governing federal income taxation of the purchase, ownership and
disposition of our capital stock by non-U.S. holders. These rules are complex, and no attempt is made herein to
provide more than a brief summary of such rules. Accordingly, the discussion does not address all aspects of federal
income taxation and does not address state, local or non-U.S. tax consequences that may be relevant to a non-U.S.
holder in light of its particular circumstances. We urge non-U.S. holders to consult their tax advisors to determine the
impact of federal, state, local and non-U.S. income tax laws on the purchase, ownership and disposition of shares of
our capital stock, including any tax return filing and other reporting requirements.

Distributions Generally

Distributions (including any taxable stock dividends) that are neither attributable to gains from sales or exchanges by
us of U.S. real property interests, or USRPIs, nor designated by us as capital gain dividends (except as described
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below) will be treated as dividends of ordinary income to the extent that they are made out of our current or
accumulated earnings and profits. Such distributions ordinarily will be subject to withholding of federal income tax at
a 30% rate or such lower rate as may be specified by an applicable income tax treaty, unless the distributions are
treated as effectively connected with the conduct by the non-U.S. holder of a U.S. trade or
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business (through a U.S. permanent establishment, where applicable). Under certain treaties, however, lower
withholding rates generally applicable to dividends do not apply to dividends from a REIT. Certain certification and
disclosure requirements must be satisfied to be exempt from withholding under the effectively connected income
exemption. Dividends that are treated as effectively connected with a U.S. trade or business (through a U.S.
permanent establishment, where applicable) will generally not be subject to withholding but will be subject to federal
income tax on a net basis at graduated rates, in the same manner as dividends paid to U.S. holders are subject to
federal income tax. Any such dividends received by a non-U.S. holder that is a corporation may also be subject to an
additional branch profits tax at a 30% rate (applicable after deducting federal income taxes paid on such effectively
connected income) or such lower rate as may be specified by an applicable income tax treaty.

Except as otherwise provided below, we expect to withhold federal income tax at the rate of 30% on any distributions
made to a non-U.S. holder unless:

� a lower treaty rate applies and the non-U.S. holder files with us an IRS Form W-8BEN or W-8BEN-E (or
other applicable successor form) evidencing eligibility for that reduced treaty rate; or

� the non-U.S. holder files an IRS Form W-8ECI with us claiming that the distribution is income effectively
connected with the non-U.S. holder�s trade or business.

Distributions in excess of our current and accumulated earnings and profits will not be taxable to a non-U.S. holder to
the extent that such distributions do not exceed the adjusted tax basis of the stockholder�s capital stock, but rather will
reduce the adjusted basis of such stock. To the extent that such distributions exceed the non-U.S. holder�s adjusted tax
basis in such capital stock, they will give rise to gain from the sale or exchange of such stock, the tax treatment of
which is described below. For withholding purposes, because we generally cannot determine at the time we make a
distribution whether the distribution will exceed our current and accumulated earnings and profits, we expect to treat
all distributions as made out of our current or accumulated earnings and profits. However, amounts withheld may be
refundable if it is subsequently determined that the distribution was, in fact, in excess of our current and accumulated
earnings and profits, provided that certain conditions are met.

Capital Gain Dividends and Distributions Attributable to a Sale or Exchange of U.S. Real Property Interests

Distributions to a non-U.S. holder that we properly designate as capital gain dividends, other than those arising from
the disposition of a USRPI, generally should not be subject to federal income taxation, unless:

� the investment in our capital stock is treated as effectively connected with the non-U.S. holder�s U.S. trade or
business (through a U.S. permanent establishment, where applicable), in which case the non-U.S. holder will
be subject to the same treatment as U.S. holders with respect to such gain, except that a non-U.S. holder that
is a corporation may also be subject to a branch profits tax of up to 30%, as discussed above; or

� the non-U.S. holder is a nonresident alien individual who is present in the United States for 183 days or more
during the taxable year and certain other conditions are met, in which case the nonresident alien individual
will be subject to a 30% tax on the individual�s capital gains (reduced by certain capital losses).
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Pursuant to the Foreign Investment in Real Property Tax Act of 1980, which is referred to as �FIRPTA,� distributions to
a non-U.S. holder that are attributable to gain from sales or exchanges by us of USRPIs, whether or not designated as
capital gain dividends, will cause the non-U.S. holder to be treated as recognizing such gain as income effectively
connected with a U.S. trade or business. Non-U.S. holders would generally be taxed at the same rates applicable to
U.S. holders, subject to any applicable alternative minimum tax, and any non-U.S. holder that is a non-U.S.
corporation may also be subject to a branch profits tax of up to 30%, as discussed above. We also will be required to
withhold and to remit to the IRS 35% (or 20% to the extent provided in Treasury Regulations) of any distribution to
non-U.S. holders to the extent attributable to gain from sales or exchanges by
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us of USRPIs. The amount withheld is creditable against the non-U.S. holder�s federal income tax liability. However,
any distribution with respect to any class of stock that is �regularly traded� on an established securities market, within
the meaning of applicable Treasury Regulations, is not subject to FIRPTA, and therefore, not subject to the 35% U.S.
withholding tax described above, if the non-U.S. holder did not own more than 5% of such class of stock at any time
during the one-year period ending on the date of the distribution. Instead, such distributions will generally be treated
as ordinary dividend distributions and subject to withholding in the manner described above with respect to ordinary
dividends.

Retention of Net Capital Gains

Although the law is not clear on the matter, it appears that amounts we designate as retained net capital gains in
respect of the capital stock held by stockholders generally should be treated with respect to non-U.S. holders in the
same manner as actual distributions of capital gain dividends. Under this approach, the non-U.S. holders would be
able to offset as a credit against their federal income tax liability their proportionate share of the tax that we paid on
such retained net capital gains and to receive from the IRS a refund to the extent their proportionate share of such tax
that we paid exceeds their actual federal income tax liability. If we were to designate any portion of our net capital
gain as retained net capital gain, non-U.S. holders should consult their tax advisors regarding the taxation of such
retained net capital gain.

Sale of Our Capital Stock

Except as described below under ��Redemption or Repurchase by Us,� gain recognized by a non-U.S. holder upon the
sale, exchange or other taxable disposition of our capital stock generally will not be subject to federal income taxation
unless such stock constitutes a USRPI. In general, stock of a domestic corporation that constitutes a U.S. real property
holding corporation, or USRPHC, will constitute a USRPI. We believe that we are a USRPHC. Our capital stock will
not, however, constitute a USRPI so long as we are a �domestically controlled qualified investment entity.� A
�domestically controlled qualified investment entity� includes a REIT in which at all times during a five-year period
ending on the date of disposition of its stock less than 50% in value of its stock is held directly or indirectly by
non-U.S. holders. We believe, but cannot guarantee, that we are a �domestically controlled qualified investment entity.�
Because our common stock is (and, we anticipate, will continue to be) publicly traded, no assurance can be given that
we will continue to be a �domestically controlled qualified investment entity.�

Notwithstanding the foregoing, gain from the sale, exchange or other taxable disposition of our capital stock not
otherwise subject to FIRPTA will be taxable to a non-U.S. holder if either (1) the investment in our capital stock is
treated as effectively connected with the non-U.S. holder�s U.S. trade or business (through a U.S. permanent
establishment, where applicable), in which case the non-U.S. holder will be subject to the same treatment as U.S.
holders with respect to such gain, except that a non-U.S. holder that is a corporation may also be subject to a branch
profits tax of up to 30%, as discussed above, or (2) the non-U.S. holder is a nonresident alien individual who is present
in the United States for 183 days or more during the taxable year and certain other conditions are met, in which case
the nonresident alien individual will be subject to a 30% tax on the individual�s capital gains (reduced by certain
capital losses). In addition, even if we are a domestically controlled qualified investment entity, upon disposition of
our capital stock, a non-U.S. holder may be treated as having gain from the sale or other taxable disposition of a
USRPI if the non-U.S. holder (1) disposes of such stock within a 30-day period preceding the ex-dividend date of a
distribution, any portion of which, but for the disposition, would have been treated as gain from the sale or exchange
of a USRPI and (2) acquires, or enters into a contract or option to acquire, or is deemed to acquire, other shares of that
stock during the 61-day period beginning with the first day of the 30-day period described in clause (1). The preceding
sentence shall not apply to a non-U.S. holder if the non-U.S. holder did not own more than 5% of the stock at any time
during the one-year period ending on the date of the distribution described in clause (1) of the preceding sentence and
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Even if we do not qualify as a �domestically controlled qualified investment entity� at the time a non-U.S. holder sells
our capital stock, gain arising from the sale or other taxable disposition by a non-U.S. holder of such stock would not
be subject to federal income taxation under FIRPTA as a sale of a USRPI if:

� such class of stock is �regularly traded,� as defined by applicable Treasury Regulations, on an established
securities market such as the NYSE; and

� such non-U.S. holder owned, actually and constructively, 5% or less of such class of our stock throughout
the five-year period ending on the date of the sale or exchange.

If gain on the sale, exchange or other taxable disposition of our capital stock were subject to taxation under FIRPTA,
the non-U.S. holder would be subject to regular federal income tax with respect to such gain in the same manner as a
taxable U.S. holder (subject to any applicable alternative minimum tax and a special alternative minimum tax in the
case of nonresident alien individuals). In addition, if the sale, exchange or other taxable disposition of our capital
stock were subject to taxation under FIRPTA, and if shares of our capital stock were not �regularly traded� on an
established securities market, within the meaning of applicable Treasury Regulations, the purchaser of such capital
stock would generally be required to withhold and remit to the IRS 10% of the purchase price.

Redemption or Repurchase by Us

A redemption or repurchase of shares of our capital stock will be treated under Section 302 of the Code as a
distribution (and taxable as a dividend to the extent of our current and accumulated earnings and profits) unless the
redemption or repurchase satisfies one of the tests set forth in Section 302(b) of the Code and is therefore treated as a
sale or exchange of the redeemed or repurchased shares. See ��Taxation of Taxable U.S. Holders of Our Capital
Stock�Redemption or Repurchase by Us.� If the redemption or repurchase of shares is treated as a distribution, the
amount of the distribution will be measured by the amount of cash and the fair market value of any property received.
See ��Taxation of Non-U.S. Holders of Our Capital Stock�Distributions Generally.� If the redemption or repurchase of
shares is not treated as a distribution, it will be treated as a taxable sale or exchange in the manner described under
��Taxation of Non-U.S. Holders of Our Capital Stock�Sale of Our Capital Stock.�

Information Reporting and Backup Withholding

U.S. Holders

A U.S. holder may be subject to information reporting and backup withholding when such holder receives payments
on our common stock or proceeds from the sale or other taxable disposition of our common stock. Certain U.S.
holders are exempt from backup withholding, including corporations and certain tax-exempt organizations. A U.S.
holder will be subject to backup withholding if such holder is not otherwise exempt and such holder:

� fails to furnish the holder�s taxpayer identification number, which for an individual is ordinarily his or her
social security number;

� furnishes an incorrect taxpayer identification number;
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� is notified by the IRS that the holder previously failed to properly report payments of interest or dividends;
or

� fails to certify under penalties of perjury that the holder has furnished a correct taxpayer identification
number and that the IRS has not notified the holder that the holder is subject to backup withholding.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be
allowed as a refund or a credit against a U.S. holder�s U.S. federal income tax liability, provided the required
information is timely furnished to the IRS. U.S. holders should consult their tax advisors regarding their qualification
for an exemption from backup withholding and the procedures for obtaining such an exemption.
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Non-U.S. Holders

Payments of dividends on our common stock will not be subject to backup withholding, provided the applicable
withholding agent does not have actual knowledge or reason to know the holder is a United States person and the
holder either certifies its non-U.S. status, such as by furnishing a valid IRS Form W-8BEN or W-8BEN-E (or other
applicable successor form) or W-8ECI, or otherwise establishes an exemption. However, information returns are
required to be filed with the IRS in connection with any dividends on our common stock paid to the non-U.S. holder,
regardless of whether any tax was actually withheld. In addition, proceeds of the sale or other taxable disposition of
our common stock within the United States or conducted through certain U.S.-related brokers generally will not be
subject to backup withholding or information reporting, if the applicable withholding agent receives the certification
described above and does not have actual knowledge or reason to know that such holder is a United States person, or
the holder otherwise establishes an exemption. Proceeds of a disposition of our common stock conducted through a
non-U.S. office of a non-U.S. broker generally will not be subject to backup withholding or information reporting.

Copies of information returns that are filed with the IRS may also be made available under the provisions of an
applicable treaty or agreement to the tax authorities of the country in which the non-U.S. holder resides or is
established.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be
allowed as a refund or a credit against a non-U.S. holder�s U.S. federal income tax liability, provided the required
information is timely furnished to the IRS.

Tax Rates

The maximum tax rate for non-corporate taxpayers for (1) capital gains, including certain �capital gain dividends,� is
generally 20% (although depending on the characteristics of the assets which produced these gains and on
designations which we may make, certain capital gain dividends may be taxed at a 25% rate) and (2) �qualified
dividend income� is generally 20%. However, dividends payable by REITs are not eligible for the reduced tax rate on
qualified dividend income, except to the extent that certain holding requirements have been met and the REIT�s
dividends are attributable to dividends received from taxable corporations (such as its taxable REIT subsidiaries) or to
income that was subject to tax at the corporate/REIT level (for example, if the REIT distributed taxable income that it
retained and paid tax on in the prior taxable year) or to dividends properly designated by the REIT as �capital gain
dividends.� U.S. holders that are corporations may be required to treat up to 20% of some capital gain dividends as
ordinary income.

Medicare Tax on Unearned Income

Certain U.S. holders that are individuals, estates or trusts are required to pay an additional 3.8% tax on, among other
things, dividends on and capital gains from the sale or other disposition of stock. U.S. holders should consult their tax
advisors regarding the effect, if any, of this tax on their ownership and disposition of our capital stock.

Foreign Accounts

Withholding taxes may be imposed under Sections 1471 to 1474 of the Code (such Sections commonly referred to as
the Foreign Account Tax Compliance Act, or �FATCA�) on certain types of payments made to �foreign financial
institutions� (as specially defined in the Code) and certain other non-U.S. entities (including payments to U.S. holders
who hold shares of our capital stock through such a foreign financial institution or non-U.S. entity). Specifically, a
30% withholding tax may be imposed on dividends on, and gross proceeds from the sale or other disposition of, our
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institution undertakes certain diligence and reporting, (2) the non-financial foreign entity either certifies it does not
have any �substantial United States owners� (as defined in the Code) or
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furnishes identifying information regarding each substantial United States owner, or (3) the foreign financial
institution or non-financial foreign entity otherwise qualifies for an exemption from these rules. If the payee is a
foreign financial institution and is subject to the diligence and reporting requirements in (1) above, it must enter into
an agreement with the U.S. Department of the Treasury requiring, among other things, that it undertake to identify
accounts held by certain �specified United States persons� or �United States-owned foreign entities� (each as defined in
the Code), annually report certain information about such accounts, and withhold 30% on certain payments to
non-compliant foreign financial institutions and certain other account holders. Foreign financial institutions located in
jurisdictions that have an intergovernmental agreement with the United States governing FATCA may be subject to
different rules.

Under the applicable Treasury Regulations and IRS guidance, withholding under FATCA generally applies to
payments of dividends, and will apply to payments of gross proceeds from a sale or other disposition of capital stock
on or after January 1, 2017. Because we may not know the extent to which a distribution is a dividend for U.S. federal
income tax purposes at the time it is made, for purposes of the FATCA withholding we may treat the entire
distribution as a dividend. Prospective investors should consult their tax advisors regarding these withholding
provisions.

Other Tax Consequences

State, local and non-U.S. income tax laws may differ substantially from the corresponding federal income tax laws,
and this discussion does not purport to describe any aspect of the tax laws of any state, local or non-U.S. jurisdiction.
You should consult your tax advisor regarding the effect of state, local and non-U.S. tax laws with respect to our tax
treatment as a REIT and an investment in our capital stock.
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PLAN OF DISTRIBUTION

Unless otherwise set forth in a prospectus supplement accompanying this prospectus, we may sell the securities
offered pursuant to this prospectus domestically or abroad to one or more underwriters or dealers for public offering
and sale by them, or may sell the securities to investors directly or through dealers or agents, or through a combination
of methods. Any such underwriter, dealer or agent involved in the offer and sale of the securities will be named in the
applicable prospectus supplement.

The distribution of the securities may be effected from time to time in one or more transactions at: (1) a fixed price or
prices, which may be changed, (2) market prices prevailing at the time of sale, (3) prices related to the prevailing
market prices at the time of sale or (4) negotiated prices. We also may, from time to time, authorize dealers or agents
to offer and sell the securities upon such terms and conditions as may be set forth in the applicable prospectus
supplement. In connection with the sale of any of the securities, underwriters may be deemed to have received
compensation from us in the form of underwriting discounts or commissions and may also receive commissions from
purchasers of securities for whom they may act as agent. Underwriters may sell securities to or through dealers, and
the dealers may receive compensation in the form of discounts, concessions or commissions from the underwriters
and/or commissions from the purchasers for whom they may act as agent.

Our securities, including common stock, may also be sold in one or more of the following transactions: (1) block
transactions (which may involve crosses) in which a broker-dealer may sell all or a portion of such shares as agent, but
may position and resell all or a portion of the block as principal to facilitate the transaction; (2) purchases by any such
broker-dealer as principal, and resale by such broker-dealer for its own account pursuant to a prospectus supplement;
(3) a special offering, an exchange distribution or a secondary distribution in accordance with applicable NYSE or
other stock exchange, quotation system or over-the-counter market rules; (4) ordinary brokerage transactions and
transactions in which any such broker-dealer solicits purchasers; (5) sales �at the market� to or through a market maker
or into an existing trading market, on an exchange or otherwise for such shares; and (6) sales in other ways not
involving market makers or established trading markets, including direct sales to purchasers.

Any underwriting compensation paid by us to underwriters, dealers or agents in connection with the offering of
securities, and any discounts, concessions or commissions allowed by underwriters to participating dealers, will be set
forth in the applicable prospectus supplement. Dealers and agents participating in the distribution of the securities may
be deemed to be underwriters, and any discounts and commissions received by them and any profit realized by them
on resale of the securities may be deemed to be underwriting discounts and commissions under the Securities Act.

Underwriters, dealers and agents may be entitled, under agreements entered into with us and our operating
partnership, to indemnification against and contribution toward civil liabilities, including liabilities under the
Securities Act. We will describe any indemnification agreement in the applicable prospectus supplement. Unless
otherwise set forth in an accompanying prospectus supplement, the obligations of any underwriters to purchase any of
the securities will be subject to certain conditions precedent, and the underwriters will be obligated to purchase all of
such securities, if any are purchased.

Our shares of common stock are listed on the NYSE under the symbol �REXR.� Unless we specify otherwise in the
applicable prospectus supplement, any series of securities issued hereunder, other than common stock, will be a new
issue of securities with no established trading market. If we sell any shares of our common stock pursuant to a
prospectus supplement, such shares will be listed on the NYSE, subject to official notice of issuance. We may elect to
list any other securities issued hereunder on any exchange, but we are not obligated to do so. Any underwriters or
agents to or through whom such securities are sold by us for public offering and sale may make a market in such
securities, but such underwriters or agents will not be obligated to do so and may discontinue any market making at
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If indicated in the applicable prospectus supplement, we may authorize underwriters or other persons acting as our
agents to solicit offers by institutions or other suitable purchasers to purchase the securities from us at the public
offering price set forth in the prospectus supplement, pursuant to delayed delivery contracts providing for payment
and delivery on the date or dates stated in the prospectus supplement. These purchasers may include, among others,
commercial and savings banks, insurance companies, pension funds, investment companies, educational and
charitable institutions and others. The obligations of any purchaser under any such delayed delivery contract will be
subject to the condition that the purchase of the securities covered by the delayed delivery contracts will not at the
time of delivery be prohibited under the laws of the jurisdiction to which the purchaser is subject. The underwriters
and other agents will not have any responsibility with respect to the validity or performance of these delayed delivery
contracts.

To facilitate the offering of the securities, certain underwriters, and selling group members and their respective
affiliates may engage in transactions that stabilize, maintain, or otherwise affect the price of the applicable securities.
Such transactions may include stabilization transactions effected in accordance with Rule 104 of Regulation M
promulgated by the Securities and Exchange Commission pursuant to which such persons may bid for or purchase
securities for the purpose of stabilizing their market price. The underwriters in an offering of securities may also
create a �short position� for their account by selling more securities in connection with the offering than they are
committed to purchase from us. In these circumstances, the underwriters could cover all or a portion of such short
position by purchasing securities in the open market following completion of the offering of such securities or by
exercising any over-allotment option granted to them by us. In addition, the managing underwriter may impose
�penalty bids� under contractual arrangements with other underwriters, which means that they can reclaim from an
underwriter (or any selling group member participating in the offering) for the account of the other underwriters, the
selling concession with respect to securities that are distributed in the offering but subsequently purchased for the
account of the underwriters in the open market. Any of the transactions described in this paragraph or comparable
transactions that are described in any accompanying prospectus supplement may result in the maintenance of the price
of the securities at a level above that which might otherwise prevail in the open market. None of such transactions
described in this paragraph or in any accompanying prospectus supplement are required to be taken by any
underwriters and, if they are undertaken, may be discontinued at any time.

The underwriters, dealers and agents and their affiliates may be customers of, engage in transactions with, or perform
services for us and our operating partnership in the ordinary course of business.
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LEGAL MATTERS

Certain legal matters will be passed upon for us by Latham & Watkins LLP. Venable LLP has issued an opinion to us
regarding certain matters of Maryland law, including the validity of the securities offered hereby.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited (i) our consolidated balance sheet as
of December 31, 2013, (ii) the combined balance sheet of Rexford Industrial Realty, Inc. Predecessor at December 31,
2012, (ii) our consolidated statements of operations, changes in equity and cash flows for the period from July 24,
2013 to December 31, 2013, (iv) the combined statements of operations, changes in equity and cash flows of Rexford
Industrial Realty, Inc. Predecessor for the period from January 1, 2013 to July 23, 2013 and for the years ended
December 31, 2012 and 2011, (v) our financial statement schedule, all included in our Annual Report on Form 10-K
for the year ended December 31, 2013 as set forth in their report, which are incorporated by reference in this
prospectus and elsewhere in the registration statement. Such financial statements and schedule are, and audited
financial statements to be included in subsequently filed documents will be, incorporated herein in reliance upon the
reports of Ernst & Young LLP pertaining to such financial statements (to the extent covered by consents filed with the
Securities and Exchange Commission) given on the authority of such firm as experts in accounting and auditing.

Ernst & Young LLP, independent auditors, has audited (i) the statement of revenues and certain expenses of the
nine-property industrial portfolio for the year ended December 31, 2013 included in our Current Report on Form
8-K/A dated June 27, 2014; and (ii) the statements of revenues and certain expenses of (a) the 14723-14825 Oxnard
Street property, (b) the 845, 855, 865 Milliken Avenue and 4317 and 4319 Santa Ana Street property, (c) the 4051
Santa Ana Street and 710 Dupont Avenue property, and (d) the Chatsworth Industrial Park property for the year ended
December 31, 2013, all included in our Current Report on Form 8-K dated August 5, 2014, as set forth in their reports,
which are incorporated by reference in this prospectus and elsewhere in the registration statement. These statements of
revenues and certain expenses are incorporated by reference in reliance on Ernst & Young LLP�s reports, given on
their authority as experts in accounting and auditing.
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